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POWER FOR LIVING

June 1,2015

K. Chad Burgess

Associate General Counsel

chad.buraess@scana.com

VIA ELECTRONIC FILING

The Honorable Jocelyn G. Boyd
Chief Clerk/Administrator

Public Service Commission of South Carolina
101 Executive Center Drive

Columbia, South Carolina 29210

RE: Application of South Carolina Electric & Gas Company for Authority to Issue and

Sell from Time to Time Not Exceeding $1,500,000,000 Aggregate Principal
Amount of First Mortgage Bonds
Docket No. 2013-132-E

Dear Ms. Boyd:

By Order No. 2013-277, dated May 9, 2013, issued in Docket No. 2013-132-E, the Public
Service Commission of South Carolina ("Commission") granted South Carolina Electric & Gas

Company ("SCE&G") a "Certificate of Authority to issue and sell at such time or times as in the

judgment of SCE&G may be favorable, in one or more series, not exceeding One Billion Five
Hundred Million Dollars ($1,500,000,000) aggregate principal amount of New Bonds .... "

Pursuant to that Order, SCE&G is required to file with the Commission conformed copies of any
underwriting agreement entered into in connection with the issuance and sale of each series of
the New Bonds, after closing the transaction related to each series.

The purpose of this letter is to advise the Commission that the Company, pursuant to the

authority granted to it by the Commission in Order No. 2013-277, entered into an Underwriting

Agreement dated May 19, 2015, with Credit Suisse Securities (USA) LLC, Merrill Lynch,

Pierce, Fenner & Smith Incorporated, Mizuho Securities USA Inc., Morgan Stanley & Co. LLC,
and UBS Securities LLC each individually and acting as representatives for the underwriters

named therein, related to the sale of $500,000,000 of the Company's First Mortgage Bonds,
5.10% Series due June 1, 2065. A list of the underwriters is set forth in Schedule A to the
Underwriting Agreement.

In compliance with Order No. 2013-277, you will find enclosed for filing only a copy of

the Underwriting Agreement. No supplemental indenture or sales agreement was required.

By copy of this letter we are also providing a copy of the Underwriting Agreement to the
South Carolina Office of Regulatory Staff.



TheHonorableJocelynG.Boyd
June1,2015
Page2

If youhaveanyquestions,pleasedonothesitateto contactus.

Verytrulyyours,

KCB/kms
Enclosure

CC" Nanette S. Edwards, Esquire

Jeffrey M. Nelson, Esquire
John Flitter

(via first class mail w/enclosures)

K. Chad Burgess



As filed with the Securities and Exchange Commission on May 20, 2015

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D, C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): May 19, 2015

POWER FOR LIVING ®

Commission

File Number

1-3375

Registrant, State of Incorporation,

Address and Telephone Number

South Carolina Electric & Gas Company

(a South Carolina corporation)

100 SCANA Parkway, Cayce, South Carolina 29033
(803) 217-9000

I.R.S. Employer
Identification No.

Not applicable

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing

obligation of the registrant under any of the following provisions:

[] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
(17 CFR 240.14d-2(b))

[] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
(17 CFR 240.13e-4(c))



Item 8.01 Other Events

South Carolina Electric & Gas Company (the "Company") entered into an

underwriting agreement dated May 19, 2015 (the "Underwriting Agreement") with Credit

Suisse Securities (USA) LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Mizuho

Securities USA Inc., Morgan Stanley & Co. LLC and UBS Securities LLC, each individually

and acting as representatives for the underwriters named therein, related to the sale of

$500 million of the Company's First Mortgage Bonds, 5.10% Series, due June 1, 2065 (the
"Bonds").

This Current Report on Form 8-K is being filed for the purpose of filing the exhibits

hereto for incorporation into the Registration Statement (File No. 333-184426-01) relating

to the offering of the Bonds. A copy of the Underwriting Agreement is filed as Exhibit 1.01,

an opinion of Ronald T. Lindsay, Esq., relating to the Bonds, is filed as Exhibit 5.01, the

consent of Ronald T. Lindsay, Esq., is filed as Exhibit 23.01, and certain information

relating to Item 14-"Other Expenses of Issuance and Distribution", relating to Registration
Statement (File No. 333-184426-01) is filed as Exhibit 99.01.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit

1.01

5.01

23.01

99.01

Underwriting Agreement dated May 19, 2015, between the Company and
Credit Suisse Securities (USA) LLC, Merrill Lynch, Pierce, Fenner & Smith

Incorporated, Mizuho Securities USA Inc., Morgan Stanley & Co. LLC and UBS
Securities LLC, each individually and acting as representatives of the

underwriters named in the Underwriting Agreement (Filed herewith).

Opinion of Ronald T. Lindsay, Esq., relating to the Bonds (Filed herewith).

Consent of Ronald T. Lindsay, Esq. (Filed as part of opinion filed as Exhibit
5.01).

Information Relating to Item 14 - Other Expenses of Issuance and Distribution,
relating to Registration Statement on Form S-3 (File No. 333-184426-01) (Filed
herewith).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

South Carolina Electric & Gas Company

(Registrant)

May 20, 2015 By: /s/James E. Swan, IV

James E. Swan, IV
Controller



EXHIBIT INDEX

Exhibit
Number

1.01

5.01

23.01

99.01

Underwriting Agreement dated May 19, 2015, between the Company, Credit Suisse
Securities (USA) LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Mizuho
Securities USA Inc., Morgan Stanley & Co. LLC and UBS Securities LLC, each
individually and acting as representatives of the underwriters named in the
Underwriting Agreement (Filed herewith).

Opinion of Ronald T. Lindsay, Esq., relating to the Bonds (Filed herewith).

Consent of Ronald T. Lindsay, Esq. (Filed as part of opinion filed as Exhibit 5.01).

Information Relating to Item 14 - Other Expenses of Issuance and Distribution,
relating to Registration Statement on Form S-3 (File No. 333-184426-01) (Filed
herewith).



SOUTH CAROLINA ELECTRIC & GAS COMPANY

$500,000,000

First Mo_gage Bonds, 5.10%Series

due June 1,2065

UNDERWRITING AGREEMENT

Exhibit 1.01

Credit Suisse Securities (USA) LLC

Merrill Lynch, Pierce, Fenner & Smith

Incorporated
Mizuho Securities USA Inc.

Morgan Stanley & Co. LLC
UBS Securities LLC

Each individually and acting as Representatives for
the Underwriters named in Schedule A hereto

May 19,2015

c/o Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, New York 10010

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

One Bryant Park

New York, New York 10036

Mizuho Securities USA Inc.

320 Park Avenue

12th Floor

New York, New York 10022

Morgan Stanley & Co. LLC

1585 Broadway

New York, New York 10036

UBS Securities LLC

1285 Avenue of the Americas

New York, New York 10019

Ladies and Gentlemen:

The undersigned South Carolina Electric & Gas Company, a South Carolina corporation (the

"Company"), addresses you as the representatives (the "Representatives") of each of the persons, firms

and corporations listed in Schedule A hereto (the "Underwriters").



The term "Representatives"as usedhereinshall be deemedto mean the firm(s) and/or

corporation(s) addressed hereby. If there is only one firm or corporation to which this Underwriting

Agreement (the "Agreement") is addressed, such term shall be deemed to mean such firm or corporation.

If there are any Underwriters in addition to yourselves, you represent that you have been authorized by
each of the Underwriters to enter into this Agreement on their behalf and to act for them in the manner

herein provided in all matters relating to carrying out the provisions of this Agreement. If there are no
Underwriters other than yourselves, the term "Underwriters" shall be deemed to mean the

Representatives. All obligations of the Underwriters hereunder are several and not joint.

The Company hereby confirms its agreement with the several Underwriters as follows:

1. Description of the Bonds. The Company has authorized the issuance and sale of

$500,000,000 aggregate principal amount of its First Mortgage Bonds, 5.10% Series due June 1, 2065

(the "Bonds"), to be issued under and secured by (i) the Indenture, dated as of April 1, 1993 (the

"Indenture"), made by the Company to The Bank of New York Mellon Trust Company, N.A., successor

to NationsBank of Georgia, National Association, as trustee (the "Trustee"), and (ii) three indentures

supplemental thereto, dated as of June 1, 1993, June 15, 1993 and September 1, 2013, respectively,
each from the Company to the Trustee (hereinafter called the "Supplemental Indentures" and the

Indenture as so supplemented being hereinafter collectively referred to as the "Indenture as

Supplemented"). The Bonds are being issued under the Indenture as Supplemented on the basis of

property additions certified to the Trustee and made by the Company the basis for such issuance. The

Bonds shall be dated, shall mature, shall bear interest, shall be payable and shall otherwise conform to

the description thereof to be contained in the Disclosure Package relating to the Bonds referred to in

Section 2(c) hereof and the Prospectus relating to the Bonds referred to in Section 2(a) hereof and to

the provisions of the Indenture as Supplemented. No amendment to the Indenture as Supplemented is

to be made prior to the Closing Date hereinafter referred to unless said amendment is first approved by
you.

2. Representations and Warranties of the Company. The Company represents and warrants
to, and agrees with, each Underwriter that:

(a) The Company has prepared and filed with the Securities and Exchange

Commission (the "Commission") a registration statement on Form S-3 (File No.

333-184426-01), as amended by a post-effective amendment, filed on October 3, 2013, which

contains a base prospectus (the "Base Prospectus"), to be used in connection with the public

offering and sale of the Bonds. Such registration statement, as amended, including the financial

statements, exhibits and schedules thereto, at each time of effectiveness under the Securities

Act of 1933, as amended, and the rules and regulations promulgated thereunder (collectively,

the "Act"), including any required information deemed to be a part thereof at the time of

effectiveness pursuant to Rule 430B under the Act or the Securities Exchange Act of 1934, as

amended, and the rules and regulations promulgated thereunder (collectively, the "Exchange

Act"), is called the "Registration Statement." Any preliminary prospectus supplement to the

Base Prospectus that describes the Bonds and the offering thereof and is used prior to filing of

the Prospectus is called, together with the Base Prospectus, a "preliminary prospectus." The
term "Prospectus" shall mean the final



prospectussupplementrelatingto theBonds,togetherwith theBaseProspectus,thatis first
filedpursuanttoRule424(b)afterthedateandtimethatthisAgreement is executed and delivered

by the parties hereto (the "Execution Time"). Any reference herein to the Registration Statement,

any preliminary prospectus or the Prospectus shall be deemed to refer to and include the

Company's Form 10-K for the year ended December 31, 2014, as amended through the

Execution Time, and any other documents incorporated by reference in the Registration

Statement, any preliminary prospectus or the Prospectus (such Form 10-K, as so amended, and

such other documents, collectively, the "Incorporated Documents"); any reference to any

amendment or supplement to any preliminary prospectus or the Prospectus shall be deemed to

refer to and include any Incorporated Documents filed after the date of such preliminary

prospectus or Prospectus, as the case may be, under the Exchange Act, and incorporated by

reference in such preliminary prospectus or Prospectus, as the case may be; and any reference

to any amendment to the Registration Statement shall be deemed to refer to and include any

annual report of the Company filed pursuant to Section 13(a) or 15(d) of the Exchange Act after

the effective date of the Registration Statement that is incorporated by reference in the

Registration Statement. All references in this Agreement to the Registration Statement, a

preliminary prospectus, the Prospectus, or any amendments or supplements to any of the

foregoing, shall include any copy thereof filed with the Commission pursuant to its Electronic

Data Gathering, Analysis and Retrieval System or any successor system thereto ("EDGAR").

(b) The Registration Statement (i) is an "automatic shelf registration statement" as

defined in Rule 405 under the Act and (ii) initially became effective not earlier than three years

prior to the Closing Date, and the Company has not received any notice of objection of the

Commission to the use of the Registration Statement or any post-effective amendment thereto

pursuant to Rule 401 (g)(2) under the Act. The Registration Statement has been prepared by the

Company in conformity with the requirements of the Act and the Trust Indenture Act of 1939,

as amended, and the rules and regulations promulgated thereunder (the "Trust Indenture Act").

On the most recent effective date of the Registration Statement and on the Closing Date, (i) the

Registration Statement and Prospectus and any post-effective amendments or supplements

thereto contained and will contain all statements and information that are required to be stated

therein by the Act and the Trust Indenture Act and in all material respects, conformed and will

conform to the requirements thereof; and (ii) neither the Registration Statement nor the

Prospectus nor any post-effective amendment or supplement thereto included or will include

any untrue statement of a material fact or omitted or will omit to state any material fact that is

required to be stated therein or necessary to make the statements therein not misleading;

provided, however, that the foregoing representations and warranties shall not apply to

information contained in or omitted from the Registration Statement or Prospectus or any such

amendment or supplement thereto in reliance upon, and in conformity with, written information

furnished to the Company by you, or by any Underwriter through you, specifically for use in

the preparation thereof, or to any statements in or omissions from the Statement of Eligibility

on Form T-1 of the Trustee or to any information provided by The Depository Trust Company

relating to the book-entry system of payments and transfers of the Bonds or the depository

therefor set forth in the Registration Statement, the preliminary prospectus or the Prospectus,

or any such amendment or supplement thereto, under the



captions"Book-EntrySystem"or"TermsoftheBonds--Book-EntrySystem"(the"Book-Entry
Information").A copyof suchRegistrationStatementandanyamendmentstheretoheretofore
filed(includingall exhibitsexceptthoseincorporatedthereinbyreference)haveheretoforebeen
deliveredto you. TheCompanywill file with theCommissionanypreliminaryprospectusand
theProspectusrelatingto theBondspursuantto Rule424undertheAct.

(c) Theterm"DisclosurePackage"shallmean(i) theBaseProspectus,including

any preliminary prospectus supplement, as amended or supplemented, (ii) the "issuer free writing

prospectuses" as defined in Rule 433 of the Act (each, an "Issuer Free Writing Prospectus"), if

any, identified in Schedule C hereto, (iii) any other free writing prospectus that the parties hereto

shall hereafter expressly agree in writing to treat as part of the Disclosure Package and (iv) the
Final Term Sheet (as defined herein), which also shall be identified in Schedule C hereto. As

of 3:45 p.m. (Eastern time) on the date of this Agreement (the "Applicable Time"), the Disclosure

Package did not contain an untrue statement of a material fact or omit to state any material fact

required to be stated therein or necessary in order to make the statements therein, in the light

of the circumstances under which they were made, not misleading; provided, however, that the

foregoing representations and warranties shall not apply to information contained in or omitted

from the Prospectus, including any preliminary prospectus supplement, or any such amendment

or supplement thereto, in reliance upon, and in conformity with, written information furnished

to the Company by you, or by any Underwriter through you, specifically for use in the preparation
thereof, or to the Book-Entry Information.

(d) The Company is a "well-known seasoned issuer," as defined in Rule 405 of the

Act, with respect to primary offerings of non-convertible securities, other than common equity,
as permitted by General Instruction I.B.2 to the Commission's Form S-3.

(e) (i) At the earliest time after the filing of the Registration Statement relating to

the Bonds that the Company or another offering participant made a bonafide offer (within the

meaning of Rule 164(h)(2) of the Act) of the Bonds and (ii) as of the Execution Time (with such

date being used as the determination date for purposes of this clause (ii)), the Company was not

and is not an "ineligible issuer" (as defined in Rule 405 of the Act), without taking account of

any determination by the Commission pursuant to Rule 405 of the Act that it is not necessary
that the Company be considered an "ineligible issuer".

(f) Neither any Issuer Free Writing Prospectus nor the Final Term Sheet, as of their

respective issue dates and at all subsequent times during the Prospectus Delivery Period (as

defined herein) or until any earlier date that the Company notified or notifies the Representatives

as described in the next sentence, included, includes or will include any information that

conflicted, conflicts or will conflict with the information contained in the Registration Statement,

the Disclosure Package or the Prospectus, including any document incorporated by reference

therein that has not been superseded or modified. If at any time following the issuance of an

Issuer Free Writing Prospectus there occurred or occurs an event or development as a result of

which such Issuer Free Writing Prospectus conflicted or would conflict with the information

contained in the Registration Statement, the Disclosure Package or the Prospectus, the Company
has promptly notified or will promptly notify the

4



Representativesand haspromptlyamended or supplemented or will promptly amend or

supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such
conflict.

(g) The Company has not distributed and will not distribute, prior to the later of the

Closing Date and the completion of the Underwriters' distribution of the Bonds, any written

offering material in connection with the offering and sale of the Bonds other than a preliminary

prospectus, the Prospectus, any Issuer Free Writing Prospectus reviewed and consented to by
the Representatives and included in Schedule C hereto or the Registration Statement.

(h) The Incorporated Documents, when they became effective or were filed with the

Commission, as the case may be, conformed in all material respects to the requirements of the

Exchange Act at that time, and none of such documents contained an untrue statement of a

material fact or omitted to state a material fact required to be stated therein or necessary to make

the statements therein, in light of the circumstances under which they were made, not misleading;
and any further documents so filed and incorporated by reference, when they become effective

or are filed with the Commission, as the case may be, will conform in all material respects to
the requirements of the Exchange Act, and will not contain an untrue statement of a material

fact or omit to state a material fact required to be stated therein or necessary to make the

statements therein, in light of the circumstances under which they were made, not misleading.

(i) The consolidated financial statements of the Company incorporated by reference
in the Disclosure Package and the Prospectus fairly present the financial condition of the

Company and its consolidated affiliates as of the dates indicated and the results of operations,

cash flows and changes in common equity and comprehensive income for the periods therein

specified, except that changes in common equity are shown in financial statements setting forth

annual period information only; and said financial statements have been prepared in accordance

with accounting principles generally accepted in the United States of America ("U.S. GAAP"),

applied on a consistent basis (except as otherwise noted in such financial statements) throughout

the periods involved. Deloitte & Touche LLP, who have audited certain of such financial

statements, as set forth in their report with respect to certain of such financial statements, are

independent registered public accountants with respect to the Company as required by the Act.

The interactive data in eXtensible Business Reporting Language included or incorporated by

reference in the Registration Statement, the Prospectus and the Disclosure Package fairly

presents the information called for in all material respects and is prepared in accordance with
the Commission's rules and guidelines applicable thereto.

(j) The Company has been duly organized and is validly existing as a corporation

under the laws of the State of South Carolina; the Company has the corporate power and authority

to own and operate the properties now or proposed to be owned by it and to carry on its business

as now being or as proposed to be carried on by it, in each case as described in the Disclosure

Package and the Prospectus; and the Company is duly licensed or qualified to do business as a
foreign corporation in each jurisdiction which



requiressuchlicensing or qualification wherein it owns material properties or conducts material
business. The Company has no subsidiaries.

(k) This Agreement has been duly authorized, executed and delivered by the
Company.

(1) The Bonds have been duly authorized and, when duly executed, authenticated

and issued as provided in the Indenture as Supplemented and delivered pursuant to this

greement, will constitute valid and legally binding obligations of the Company entitled to the

_ecurity and benefits of the Indenture as Supplemented, will be secured equally and ratably with

all other Bonds issued or to be issued under the Indenture as Supplemented, and will conform

to the description thereof contained in the Disclosure Package and the Prospectus. The Indenture

as Supplemented has been duly qualified under the Trust Indenture Act and has been duly

authorized, executed and delivered by the Company and is a valid and binding agreement of

the Company, and constitutes a legally valid and directly enforceable first mortgage lien (except
to the extent that enforcement of such lien may be limited by the effect of certain laws and

judicial decisions upon the remedies provided in the Indenture as Supplemented; however, such

limitations do not render the Indenture as Supplemented invalid as a whole, and legally adequate

rights and remedies nevertheless exist under the Indenture as Supplemented and applicable law

for pursuit of a claim under the Bonds and for the practical realization of the security and principal

legal benefits provided by the Indenture as Supplemented, and except as enforceability of such

lien may be limited by bankruptcy, insolvency, reorganization and other laws of general

applicability relating to or affecting creditors' rights and by general equity principles) upon the

respective properties subject thereto (which properties constitute substantially all of the electric

utility properties of the Company) subject only to Permitted Liens (as defined in the Indenture),

and to liens, if any, existing or placed thereon at the time of acquisition thereof by the Company

and permitted by the Indenture as Supplemented, and to minor defects and irregularities

customarily found in properties of like size and character which do not materially impair the

use of the property affected thereby in the operations of the business of the Company, and the

Indenture as Supplemented conforms to the description thereof contained in the Disclosure
Package and the Prospectus.

(m) Assuming compliance with the requirements of the Indenture as Supplemented

and law, the Indenture as Supplemented will constitute a legally valid, binding and enforceable

first mortgage lien (except to the extent that enforcement of such lien may be limited by the
effect of certain laws and judicial decisions upon the remedies provided in the Indenture as

Supplemented; however, such limitations do not render the Indenture as Supplemented invalid
as a whole, and legally adequate rights and remedies nevertheless exist under the Indenture as

Supplemented and applicable law for pursuit of a claim under the Bonds and for the practical

realization of the security and principal legal benefits provided by the Indenture as

Supplemented, and except as enforceability of such lien may be limited by bankruptcy,

insolvency, reorganization and other laws of general applicability relating to or affecting

creditors' rights and by general equity principles) upon all property that is intended by the
Indenture as Supplemented to be subject to the lien of



theIndentureasSupplementedthat ishereafteracquiredbytheCompany,subjectonly to (i)

Permitted Liens, (ii) to liens, if any, existing or placed thereon at the time of acquisition thereof

by the Company and permitted by the Indenture as Supplemented, including the lien of any •

Class A Mortgage (as that term is defined in the Indenture as Supplemented) existing at the time

of acquisition thereof, and (iii) to minor defects and irregularities customarily found in properties

of like size and character which do not materially impair the use of the property affected thereby
in the operations of the business of the Company.

(n) Except as set forth in the Disclosure Package and the Prospectus, since the

respective most recent dates as of which information is given in the Disclosure Package and the

Prospectus (exclusive of any amendments or supplements after the date hereof), the Company

has not incurred any liabilities or obligations, direct or contingent, or entered into any

transactions, not in the ordinary course of business, which are material to the Company, and

there has not been any material change in the capital stock or long-term debt of the Company,
or any material adverse change, or any development which the Company has reasonable cause

to believe will involve a prospective material adverse change, in the condition, financial or

otherwise, or in the earnings, business, net worth or results of operations of the Company, from

that set forth in the Disclosure Package and the Prospectus (exclusive of any amendments or

supplements thereto subsequent to the date of this Agreement) (a "Material Adverse Effect").

(o) Except as set forth in the Disclosure Package and the Prospectus, there is not

pending or, to the knowledge of the Company, threatened, any action, suit or proceeding, to

which the Company is a party, before or by any court or governmental agency or body, which

might result in a Material Adverse Effect. There are no contracts or documents of the Company
that are required to be filed as exhibits to the Registration Statement by the Act or by the rules
and regulations of the Commission thereunder that have not been so filed.

(p) The Company holds good and marketable title in fee simple, except as otherwise

stated in the Disclosure Package and the Prospectus, to all of the real property referred to therein

as being owned by it, free and clear of all liens and encumbrances, except liens and encumbrances

referred to in the Disclosure Package and the Prospectus (or reflected in the financial statements

included therein) and liens and encumbrances which are not material in the aggregate and do

not materially interfere with the conduct of the business of the Company and the properties

referred to in the Disclosure Package and the Prospectus as held under lease by the Company

are held by it under valid and enforceable leases with such exceptions as do not materially
interfere with the conduct of the business of the Company.

(q) Except as described in the Registration Statement (excluding the exhibits

thereto), the Disclosure Package and the Prospectus, the Company has obtained all material

licenses, permits, certificates, consents, orders, approvals and other authorizations from all

federal, state and local governmental authorities, necessary to own or lease, as the case may be,

and to operate its properties and to carry on its business as conducted as of the date hereof,

except in each case where the failure to obtain licenses, permits, certificates, consents, orders,
approvals and other authorizations, could not, individually or in the



aggregate,bereasonablyexpectedto havea MaterialAdverseEffect,andexceptasdescribed
in theRegistrationStatement(excludingtheexhibitsthereto),theDisclosurePackageandthe
Prospectus,theCompanyhasnotreceivedanynoticeof anyproceedingrelatingto revocation
or limitationorsuspensionof anysuchlicense,permit,certificate,consent,order,approvalor
otherauthorization,exceptineachcase,forordinarycourserenewals,andwheresuchrevocation
or limitationorsuspensioncouldnot,individuallyor in theaggregate,bereasonablyexpected
to haveaMaterialAdverseEffect.

(r) TheCompanyis not (i) in violation of its Restated Articles of Incorporation, as

amended, bylaws or other constitutive documents, (ii) in default (or, with notice or lapse of time

or both, would be in default) in the performance or observance of any obligation, agreement,

covenant or condition contained in any bond, debenture, note, indenture, mortgage, deed of

trust, loan or credit agreement, lease, license, franchise agreement, authorization, permit,

certificate or other agreement or instrument to which it is a party or by which it is bound or to

which its assets or properties is subject or (iii) in violation of any order or decree of any domestic

or foreign court with jurisdiction over it or any of its assets or properties or other governmental

or regulatory authority, agency or other body, except, in the case of clauses (ii) and (iii) herein,

for such defaults or violations as could not reasonably be expected to have, either individually

or in the aggregate, a Material Adverse Effect. There exists no condition that, with notice, the

passage of time or otherwise, would constitute a default by the Company under any such

document or instrument or result in the imposition of any penalty or the acceleration of any

indebtedness other than penalties, defaults or conditions that could not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect.

(s) The performance of this Agreement and the consummation of the transactions

herein contemplated will not result in a breach or violation of any of the terms and provisions

of, or constitute a default under, any indenture, mortgage, deed of trust, note agreement or other

agreement or instrument to which the Company is a party or by which it is bound or to which

any of the property of the Company is subject, the Company's Restated Articles of Incorporation,

as amended, or bylaws, or any statute, law, rule, regulation, order or decree of any court or

governmental agency or body having jurisdiction over the Company or any of its properties;

no consent, approval, authorization or order of any court or governmental agency or body is
required for the consummation of the transactions contemplated by this Agreement in connection

with the issuance or sale of the Bonds by the Company hereunder, except such as may be required

under the Act, the Trust Indenture Act or state securities laws or "blue sky" laws of any

jurisdiction and except for the approval of The Public Service Commission of South Carolina,

all of which (except as may be required under such state securities or other "blue sky" laws)
have been obtained or will be obtained prior to the Closing Date and are or will be in full force

and effect; and the Company has full power and authority to authorize, issue and sell the Bonds
on the terms and conditions herein set forth.

(t) The Company is not, and after giving effect to the offering and sale of the Bonds

and the application of the proceeds thereof as described in the Disclosure Package and the

Prospectus, will not be, an "investment company" or a company "controlled" by an



"investmentcompany"thatis requiredto beregisteredundertheInvestmentCompanyActof
1940,asamended.

(u) TheCompanymaintainssystemsof internalaccountingcontrolssufficientto
providereasonableassurancethattransactionsareexecutedinaccordancewithmanagement's
generalor specificauthorizations,transactionsarerecordedasnecessaryto permitpreparation
of financialstatementsin conformitywith U.S.GAAPandto maintainassetaccountability,
accessto assetsis permittedonly in accordancewith management'sgeneralor specific
authorizations,the recordedaccountabilityfor assetsis comparedwith theexistingassetsat
reasonableintervalsand appropriateaction is takenwith respectto anydifferencesand
interactivedata in eXtensibleBusinessReportingLanguageincludedor incorporatedby
referencein theRegistrationStatement,theProspectusandtheDisclosurePackageisprepared
inaccordancewith theCommission'srulesandguidelinesapplicablethereto.

(v) Exceptassetforth in theDisclosurePackageandtheProspectus,sincetheend
of theCompany'smostrecentauditedfiscalyear,therehasbeen(i) nomaterialweaknessin
theCompany'sinternalcontroloverfinancialreporting(whetherornotremediated)and(ii) no
changein theCompany'sinternalcontroloverfinancialreportingthathasmateriallyaffected,
or is reasonablylikely to materiallyaffect,the Company'sinternalcontrolover financial
reporting.

(w) TheCompanymaintainsdisclosurecontrolsandprocedures(assuchterm is
definedin Rule13a-15(e)undertheExchangeAct) thatcomplywith therequirementsof the
ExchangeAct; suchdisclosurecontrolsandprocedureshavebeendesignedto ensurethat
materialinformationrelatingto the Companyis madeknownto the Company'sprincipal
executiveofficer and principalfinancialofficer by otherswithin thoseentities;andsuch
disclosurecontrolsandproceduresareeffective.

(x) Tothebestofitsknowledge,theCompanyisincompliancein all material respects

with the applicable provisions of the Sarbanes-Oxley Act of 2002 and the rules and regulations
of the Commission that have been adopted and are effective thereunder.

3. Purchase, Sale and Delivery of the Bonds. On the basis of representations, warranties

and agreements herein contained, but subject to the terms and conditions herein set forth, the Company

agrees to issue and sell to the several Underwriters named in Schedule A hereto, and each such

Underwriter agrees, severally and not jointly, to purchase from the Company at the purchase price set
forth in such Schedule B the principal amount of Bonds set forth opposite the name of such Underwriter
in such Schedule A.

The closing of the transactions and delivery of the documents contemplated hereby shall

take place at the office, date and time specified in Schedule B. The Bonds will be delivered by the

Company to you for the accounts of the several Underwriters through the facilities of The Depository

Trust Company against payment of the purchase price therefor by wire transfer in federal (same day)

funds at the closing date and time specified on Schedule B (or, if The New York Stock Exchange and

commercial banks in The City of New York are not open on such day, the



nextdayonwhichsuchexchangesandbanksareopen),or atsuchothertimenot laterthaneightfull
businessdaysthereafterasyouandtheCompanydetermine,suchtimebeinghereinreferredto asthe
"ClosingDate."

It isunderstoodthat you, individually and not as Representatives of the Underwriters,

may (but shall not be obligated to) make payment to the Company, on behalf of any Underwriter or

Underwriters, for the Bonds to be purchased by such Underwriter or Underwriters. Any such payment

by you shall not relieve any such Underwriter or Underwriters of any of its or their obligations hereunder.

4. Covenants. The Company covenants and agrees with each Underwriter that:

(a) During the period beginning at the Applicable Time and ending on the later of

the Closing Date or such date the Prospectus is no longer required by law to be delivered in

connection with sales by an Underwriter or dealer, including circumstances where such

requirement may be satisfied pursuant to Rule 172 of the Act (the "Prospectus Delivery Period"),

prior to amending or supplementing the Registration Statement, the Disclosure Package or the

Prospectus (including any amendment or supplement through incorporation by reference of any

report filed under the Exchange Act), the Company shall furnish to the Representatives for

review a copy of each such proposed amendment or supplement; the Company shall not file or

use any such proposed amendment or supplement to which the Representatives reasonably

object (except for any amendment or supplement through incorporation by reference of any

report filed under the Exchange Act); the Company will notify you promptly of any request by

the Commission for the amending or supplementing of the Registration Statement, the

Disclosure Package or the Prospectus or for additional information.

(b) During the Prospectus Delivery Period, the Company will file promptly all

reports and any definitive proxy or information statements required to be filed by the Company
with the Commission pursuant to the Exchange Act and comply as far as it is able with all

requirements imposed upon it by the Act, as now and hereafter amended, and by the rules and

regulations of the Commission thereunder, as from time to time in force, so far as necessary to

permit the continuance of sales of or dealings in the Bonds as contemplated by the provisions

hereof and in the Disclosure Package and the Prospectus.

(c) If, during the Prospectus Delivery Period, any event or development shall occur

or condition shall exist as a result of which the Disclosure Package or the Prospectus as then

amended or supplemented would include any untrue statement of a material fact or omit to state

any material fact necessary in order to make the statements therein, in the light of the

circumstances under which they were made or then prevailing, as the case may be, not

misleading, or if it shall be necessary to amend or supplement the Disclosure Package or the

Prospectus, or to file under the Exchange Act any document incorporated by reference in the

Disclosure Package or the Prospectus, in order to make the statements therein, in the light of

the circumstances under which they were made or then prevailing, as the case may be, not

misleading, or if in the opinion of the Representatives it is otherwise necessary or advisable in

connection with the distribution of the Bonds by the Underwriters to amend or
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supplementtheRegistrationStatement,theDisclosurePackageor the Prospectus, or to file

under the Exchange Act any document incorporated by reference in the Disclosure Package or

the Prospectus, or to file a.new registration statement containing the Prospectus, in order to

comply with law, including in connection with the delivery of the Prospectus, the Company

agrees to (i) notify the Representatives of any such event or condition and (ii) promptly prepare
(subject to Sections 4(a) and 4(e) hereof), file with the Commission (and use its best efforts to

have any amendment to the Registration Statement or any new registration statement declared

effective) and furnish at its own expense to the Underwriters and to dealers, amendments or

supplements to the Registration Statement, the Disclosure Package or the Prospectus, or any

new registration statement, necessary in order to make the statements in the Disclosure Package

or the Prospectus as so amended or supplemented, in the light of the circumstances then

prevailing or under which they were made, as the case may be, not misleading or so that the

Registration Statement, the Disclosure Package or the Prospectus, as amended or supplemented,

will comply with law. The Company will notify you of the time when any post-effective

amendment to the Registration Statement has become effective or any supplement to the
Disclosure Package or the Prospectus has been filed.

(d) The Company will prepare a final term sheet containing only a description of

the Bonds, in a form approved by the Representatives and contained in Schedule D hereto, and

will file such term sheet pursuant to Rule 433(d) under the Act within the time required by such
rule (such term sheet, the "Final Term Sheet").

(e) The Company represents that it has not made, and agrees that, unless it obtains

the prior written consent of the Representatives, it will not make, any offer relating to the Bonds
that would constitute an Issuer Free Writing Prospectus or that would otherwise constitute a

"free writing prospectus" (as defined in Rule 405 of the Act) required to be filed by the Company

with the Commission or retained by the Company under Rule 433 of the Act; provided that the

prior written consent of the Representatives shall be deemed to have been given in respect to

the Issuer Free Writing Prospectuses included in Schedule C hereto. Any such free writing

prospectus consented to by the Representatives and the Company is hereinafter referred to as

a "Permitted Free Writing Prospectus." The Company agrees that (i) it has treated and will

treat, as the case may be, each Permitted Free Writing Prospectus as an Issuer Free Writing

Prospectus, and (ii) has complied and will comply, as the case may be, with the requirements

of Rules 164 and 433 of the Act applicable to any Permitted Free Writing Prospectus, including

in respect of timely filing with the Commission, legending and record keeping.

(f) The Company will advise you, promptly after it shall receive notice or obtain

knowledge thereof, of the issuance by the Commission of any stop order suspending the

effectiveness of the Registration Statement or of any proceeding for that purpose having been

instituted or threatened by the Commission; and it will promptly use its best efforts to prevent

the issuance of any stop order or to obtain its withdrawal if such a stop order should be issued.
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(g) If the ProspectusDeliveryPeriod is ongoing immediately prior to the third

anniversary (the "Renewal Deadline") of the initial effective date of the Registration Statement,

the Company will prior to the Renewal Deadline file, if it has not already done so and is eligible

to do so, a new automatic shelf registration statement relating to the Bonds, in a form satisfactory

to the Representatives. If the Company is no longer eligible to file an automatic shelf registration

statement, the Company will prior to the Renewal Deadline, if it has not already done so, file

a new shelf registration statement relating to the Bonds, in a form satisfactory to the
Representatives, and will use its best efforts to cause such registration statement to be declared

effective within 60 days after the Renewal Deadline. The Company will take all other action

necessary or appropriate to permit the public offering and sale of the Bonds to continue as

contemplated in the expired registration statement relating to the Bonds. References herein to

the Registration Statement shall include such new automatic shelf registration statement or such

new shelf registration statement, as the case may be.

(h) If at any time during the Prospectus Delivery Period the Company receives from

the Commission a notice pursuant to Rule 401(g)(2) or otherwise ceases to be eligible to use

the automatic shelf registration statement form, the Company will (i) promptly notify the

Underwriters through the Representatives, (ii) promptly file a new registration statement or

post-effective amendment on the proper form relating to the Bonds, in a form satisfactory to

the Representatives, (iii) use its best efforts to cause such registration statement or post-effective

amendment to be declared effective and (iv) promptly notify the Underwriters through the

Representatives of such effectiveness. The Company will take all other action necessary or

appropriate to permit the public offering and sale of the Bonds to continue as contemplated in

the registration statement that was the subject of the Rule 401(g)(2) notice or for which the

Company has otherwise become ineligible. References herein to the Registration Statement

shall include such new registration statement or post-effective amendment, as the case may be.

(i) The Company agrees to pay the required Commission filing fees relating to the

Bonds within the time required by Rule 456(b)(1) of the Act without regard to the proviso in

clause (b)(1)(i) therein and otherwise in accordance with Rules 456(b) and 457(0 of the Act.

(j) The Company will use its best efforts, at the request of and in cooperation with

the Representatives, to qualify the Bonds for sale under the securities laws of such jurisdictions

within the United States as you reasonably designate and to continue such qualifications in

effect so long as required for the distribution of the Bonds, except that the Company shall not

be required in connection therewith to qualify as a foreign corporation or to execute a general

consent to service of process in any state. The Company will also arrange for the determination

of the Bonds' eligibility for investment under the laws of such jurisdictions as you reasonably
request.

(k) The Company has furnished or will furnish to the Underwriters, as soon as

available, copies of the Registration Statement (three of which will be signed and will include

all exhibits except those incorporated by reference), the Prospectus (including all documents

incorporated by reference therein but excluding exhibits to such documents),
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anypreliminaryprospectus,any IssuerFreeWritingProspectusesandall amendmentsand
supplementsto suchdocuments,includinganyprospectuspreparedto permitcompliancewith
Section10(a)(3)of theAct, all in suchquantitiesasyoumayfrom timeto timereasonably
request.

(1) TheCompanywill makegenerallyavailableto its securityholdersassoonas
practicable,but in anyeventnot laterthan15monthsaftertheendof theCompany'scurrent
fiscalquarter,anearningsstatement(whichneednotbeaudited)coveringa 12-monthperiod
beginningaftertheeffectivedateoftheRegistrationStatementwhichshallsatisfytheprovisions
of Section11(a)of theAct.

(m) Solongasanyof theBondsareoutstanding,theCompanyagreesto furnishto
you,and,uponrequest,toeachoftheotherUnderwriters,(i)assoonastheyareavailable,copies
of all thereports(financialor other)andanydefinitiveproxystatementsmailedto security
holdersor filed with the Commissionand(ii) from time to time suchother information
concerningthebusinessandfinancialconditionoftheCompanyasyoumayreasonablyrequest.

(n) The Company, whether or not the transactions contemplated hereunder are

consummated or this Agreement is prevented from becoming effective or is terminated under

the provisions of Section 9 hereof, will pay all costs and expenses incident to the performance

of the obligations of the Company hereunder, including, without limitation, the fees and expenses

of the Company's accountants and counsel for the Company, all costs incident to the preparation,

printing and filing under the Act of the Registration Statement, the Prospectus, any preliminary

prospectus, any Issuer Free Writing Prospectus and all amendments and supplements thereto,

any fees charged by any investment rating agencies for rating the Bonds, all fees and

disbursements incurred by the Company and by the Underwriters in connection with the

qualification of the Bonds under the laws of various jurisdictions as provided in Section 4(j)

hereof and the determination of their eligibility for investment under the laws of various

jurisdictions (including the cost of furnishing to the Underwriters memoranda relating thereto
and the reasonable fees and disbursements of counsel for the Underwriters in connection

therewith), the cost of furnishing to the Underwriters copies of the Registration Statement, the

Prospectus, any preliminary prospectus, any Issuer Free Writing Prospectus and each

amendment and supplement thereto, in such numbers as you may reasonably request, the costs

and charges of the Trustee and of any depository in connection with a book-entry system of

payments and transfers, and the cost of preparing the Bonds. If the sale of the Bonds provided

for herein is not consummated by reason of any failure, refusal or inability on the part of the

Company to perform any agreement on its part to be performed, or because any other condition

of the Underwriters' obligation hereunder required to be fulfilled by the Company is not fulfilled,

the Company will reimburse the several Underwriters for all reasonable out-of-pocket

disbursements (including fees and disbursements of counsel) incurred by the Underwriters in

connection with their investigation, preparing to market and marketing the Bonds or in

contemplation of performing their obligations hereunder. The Company shall not in any event

be liable to any of the Underwriters for loss of anticipated profits from the transactions covered

by this Agreement.
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(o) TheCompanywill applythenetproceedsfromthesaleof theBondsto besold
by it hereunderfor thepurposessetforth under"Useof Proceeds"in eachof theDisclosure
PackageandtheProspectus.

(p) TheCompanywill not for a periodof 30daysafterthecommencementof the
publicofferingof theBonds,withouttheprior writtenconsentof theRepresentatives,offer,
sell,contractto sell or otherwisedisposeof anyof its First MortgageBonds,otherthanthe
aggregateprincipalamountof Bondsto beissuedpursuantto thisAgreement.

4A. Covenants of the Underwriters. Each Underwriter, severally and not jointly, represents

that it has not made, and covenants and agrees that, unless it obtains the prior written consent of the

Company, it will not make, any offer relating to the Bonds that would constitute an Issuer Free Writing
Prospectus or that would otherwise constitute a "free writing prospectus" (as defined in Rule 405 of

the Act) required to be filed by the Company with the Commission or retained by the Company under

Rule 433 of the Act; provided that the prior written consent of the Company shall be deemed to have

been given in respect of the Free Writing Prospectuses included in Schedule C hereto. Notwithstanding

anything to the contrary herein, no Underwriter must obtain the prior written consent of the Company

with respect to the use of a free writing prospectus relating to the Bonds that (a) is not an "issuer free

writing prospectus" as defined in Rule 433 of the Act, (b) is not a "free writing prospectus" which

includes "issuer information", each as defined in Rule 433 of the Act, or (c) notwithstanding the prior

clause (b) of this sentence, contains only (i) information describing the preliminary terms of the Bonds

or their offering, (ii) information permitted by Rule 134 under the Act or (iii) information that describes

the final terms of the Bonds or their offering and that is included in the Final Term Sheet of the Company
contemplated in Section 4(d) hereof.

5. Conditions of Underwriters' Obligations. The obligations of the several Underwriters

to purchase and pay for the Bonds, as provided herein, shall be subject to the accuracy, as of the date

hereof, as of the Applicable Time and as of the Closing Date, of the representations and warranties of

the Company herein, to the performance by the Company of its obligations hereunder, and to the
following additional conditions:

(a) The Company shall have filed any preliminary prospectus and the Prospectus

with the Commission (including the information required by Rule 430B under the Act) in the

manner and within the time period required by Rule 424(b) under the Act; or the Company shall

have filed a post-effective amendment to the Registration Statement containing the information

required by Rule 430B, and such post-effective amendment shall have become effective.

(b) The Final Term Sheet, and any other material required to be filed by the Company
pursuant to Rule 433(d) under the Act, shall have been filed with the Commission within the

applicable time periods prescribed for such filings under Rule 433.

(c) No stop order suspending the effectiveness of the Registration Statement, or any

post-effective amendment to the Registration Statement, shall be in effect and no
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proceedingsfor thatpurposeshallhavebeeninstitutedor,to theknowledgeof theCompanyor
any Underwriter,threatenedby the Commission;and any requestof the Commissionfor
additionalinformation(to be includedin the RegistrationStatementor the Prospectusor
otherwise)shallhavebeencompliedwith to yoursatisfaction.

(d) NoUnderwritershallhaveadvisedtheCompanythattheRegistrationStatement,
theDisclosurePackageor theProspectus,oranyamendmentor supplementthereto,contains
anuntruestatementof factwhich inyouropinionismaterialor omitsto statea factwhichin
youropinionismaterialandisrequiredtobestatedthereinor isnecessarytomakethestatements
thereinnotmisleading.

(e) Except as contemplatedin the DisclosurePackageand the Prospectus,
subsequenttotherespectivedatesasofwhichinformationisgivenintheRegistrationStatement,
theDisclosurePackageandtheProspectus(exclusiveofanyamendmentsorsupplementsthereto
subsequentto thedateof thisAgreement), there shall not have been any change in the capital

stock or long-term debt of the Company or any adverse change, or any development involving

a prospective adverse change, in the condition, financial or otherwise, or in the business, net

worth or results of operations of the Company from that set forth in the Disclosure Package and

the Prospectus (exclusive of any amendments or supplements thereto subsequent to the date of

this Agreement) that, in your judgment makes it impractical or inadvisable to offer or deliver

the Bonds on the terms and in the manner contemplated in the Disclosure Package and the
Prospectus.

(f) On the Closing Date, you shall have received the opinion of McNair Law Firm,

P.A., counsel for the Company, dated the Closing Date, in the form of Exhibit A attached hereto.

(g) On the Closing Date, you shall have received the opinion of Ronald T. Lindsay,

Esquire, Senior Vice President and General Counsel of the Company, dated the Closing Date,
in the form of Exhibit B attached hereto.

(h) On the Closing Date, you shall have received from Troutman Sanders LLP,

counsel for the several Underwriters, such opinion or opinions, dated the Closing Date, as you

may reasonably request, and such counsel shall have received such papers and information as

they may reasonably request to enable them to pass upon such matters. In rendering their

opinion, such counsel may rely upon the opinion of Ronald T. Lindsay, Esquire, referred to

above, as to all matters governed by South Carolina law.

(i) On or prior to the date hereof, you shall have received a letter from Deloitte &

Touche LLP, dated the date of the execution and delivery of this Agreement, and specifying
procedures completed not more than three business days prior to the date of the execution and

delivery of this Agreement, addressed to you and in form and substance satisfactory to you, (1)

confirming that they are independent accountants with respect to the Company as required by

the Act and (2) with respect to the accounting, financing, or statistical information (which is

limited to accounting, financial or statistical information derived from the general accounting

records of the Company) contained in the Registration
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Statementor incorporatedbyreferencetherein, and containing statements and information of

the type ordinarily included in accountants' SAS 72, as amended by SAS 86, "Comfort Letters"

to underwriters, with respect to the financial statements and certain financial information

contained in or incorporated by reference into the Disclosure Package and the Prospectus,
including any pro forma financial information. At the Closing Date, you shall have received a

letter from Deloitte & Touche LLP, dated the date of its delivery, which shall reaffirm and, if

necessary, update, on the basis of a review in accordance with the procedures set forth in the
letter from Deloitte & Touche LLP, during the period from the date of the letter referred to in

the prior sentence to a date (specified in the letter) not more than three business days prior to
the Closing Date.

(j) On the Closing Date, you shall have received from the Company a certificate,

signed by its Chairman, President or a Vice President and by its Treasurer, principal financial

officer or principal accounting officer, dated the Closing Date, to the effect that, to the best of

their knowledge based on a reasonable investigation:

(i) the representations and warranties of the Company in this Agreement are

true and correct in all material respects, as if made on and as of the Closing Date, and
the Company has complied with all the agreements and satisfied all the conditions on

its part to be performed or satisfied on or prior to the Closing Date;

(ii) no stop order suspending the effectiveness of the Registration Statement,

or any post-effective amendment to the Registration Statement, shall be in effect and no

proceedings for that purpose shall have been instituted or threatened by the Commission;

(iii) the Registration Statement and the Prospectus, and any amendments or

supplements thereto, contain all statements and information required to be included
therein; the Registration Statement or any amendments thereto, at the time the

Registration Statement or such amendments became effective and at the Execution Time,
did not contain an untrue statement of a material fact and did not omit to state a material

fact required to be stated therein or necessary in order to make the statements therein

not misleading; the Prospectus, as of its date and at the Closing Date did not and does

not contain an untrue statement of a material fact and did not and does not omit to state

a material fact necessary in order to make the statements therein, in the light of the

circumstances under which they were made, not misleading; the Disclosure Package,

as of the Applicable Time, did not contain any untrue statement of a material fact and

did not omit to state any material fact necessary in order to make the statements therein,

in the light of the circumstances under which they were made, not misleading (provided,

however, that in each case, no representation is made, as applicable, as to any statements
in or omissions from the Statement of Eligibility on Form T-1 filed as an exhibit to the

Registration Statement, the Book-Entry Information, or information contained in or

omitted from the Registration Statement or Prospectus or any amendment or supplement
thereto in reliance upon, and in conformity with, written information furnished to the

Company by you, or by any Underwriter through you, specifically for use in the
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preparationthereof);and,sincethedatehereoftherehasoccurrednoeventrequiredto
besetforthin anamendedorsupplementedprospectuswhichhasnotbeensosetforth
andtherehasbeennodocumentrequiredto befiledundertheExchangeActandwhich
uponsuchfiling wouldbedeemedto be incorporatedby referencein theDisclosure
PackageandtheProspectus,whichhasnotbeensofiled;and

(iv) sincethe dateof themostrecentfinancialstatementsincludedin the
DisclosurePackageandtheProspectus(exclusiveof anysupplementtheretodatedafter
theExecutionTime), there has been no material adverse change, or any development

which the Company has reasonable cause to believe will involve a prospective material

adverse change, in the condition (financial or other), earnings, business or properties of

the Company, whether or not arising from transactions in the ordinary course of business,

except as set forth in or contemplated in the Disclosure Package and the Prospectus.

(k) The Company shall have furnished to you such further certificates and documents

as you shall have reasonably requested.

(1) There shall not have occurred after the date hereof any downgrading, nor shall

any notice have been given of any intended or potential downgrading or of any review for a

possible change that indicates a negative change or does not indicate the direction of the possible

change, in the rating accorded any of the Company's securities by any "nationally recognized

statistical rating organization," as such term is defined under Section 3(a)(62) of the Exchange
Act.

All such opinions, certificates, letters and other documents will be in compliance with the

provisions hereof only if they are satisfactory in form and substance to you. The Company will furnish

you with such conformed copies of such opinions, certificates, letters and other documents as you shall

reasonably request, and the opinions referred to in paragraphs (f) and (g) shall be deemed satisfactory

provided they are substantially in the forms attached as exhibits to this Agreement. The documents

required to be delivered by this Section 5 shall be delivered to the office of McNair Law Firm, P.A.,

counsel for the Company, 1221 Main Street, Suite 1800, Columbia, South Carolina 29201, on or prior
to the Closing Date.

6. Indemnification and Contribution.

(a) The Company will indemnify and hold harmless each Underwriter, its directors,

officers, agents, affiliates and each person, if any, who controls any Underwriter within the

meaning of either Section 15 of the Act or Section 20 of the Exchange Act from and against

any losses, claims, damages or liabilities, joint or several, to which such Underwriter, director,

officer, agent, affiliate or controlling person may become subject, under the Act or otherwise,

insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of

or are based upon (i) any untrue statement or alleged untrue statement of a material fact contained

in the Registration Statement, or any amendment thereto, including any information deemed to

be a part thereof pursuant to Rule 430B under the Act, or the omission or alleged omission

therefrom of a material fact required to be stated therein or necessary to make the statements

therein not misleading; or (ii) any untrue
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statementorallegeduntruestatementof a material fact contained in any preliminary prospectus,

the Disclosure Package or the Prospectus (or any amendment or supplement thereto), or the

omission or alleged omission therefrom of a material fact necessary in order to make the

statements therein, in the light of the circumstances under which they were made, not misleading,

and will reimburse each Underwriter, director, officer, agent, affiliate or controlling person for

any legal or other expenses reasonably incurred by it in connection with investigating or

defending against such loss, claim, damage, liability or action; provided, however, that the

Company shall not be liable in any such case to the extent that any such loss, claim, damage or

liability arises out of or is based upon an untrue statement or alleged untrue statement or omission

or alleged omission made in the Registration Statement, any preliminary prospectus or the

Prospectus or any such amendment or supplement, in reliance upon and in conformity with

written information furnished to the Company by you, or by any Underwriter through you,

specifically for use in the preparation thereof. The indemnity agreement set forth in this Section

6(a) shall be in addition to any liabilities that the Company may otherwise have.

(b) Each Underwriter severally and not jointly will indemnify and hold harmless the

Company, its directors, its officers who sign the Registration Statement and each person, if any,
who controls the Company within the meaning of either Section 15 of the Act or Section 20 of

the Exchange Act, against any losses, claims, damages or liabilities to which the Company, such

director, officer or controlling person may become subject, under the Act or otherwise, insofar

as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are

based upon (i) any untrue statement or alleged untrue statement of a material fact contained in

the Registration Statement, or any amendment thereto, or the omission or alleged omission

therefrom of a material fact required to be stated therein or necessary to make the statements

therein not misleading; or (ii) any untrue statement or alleged untrue statement of a material

fact contained in any preliminary prospectus or the Prospectus (or any amendment or supplement

thereto), or the omission or alleged omission therefrom of a material fact necessary in order to

make the statements therein, in the light of the circumstances under which they were made, not

misleading, in each case to the extent, but only to the extent, that such untrue statement or

alleged untrue statement or omission or alleged omission was made in the Registration

Statement, any preliminary prospectus or the Prospectus or any such amendment or supplement,

in reliance upon and in conformity with written information furnished to the Company by you,

or by any Underwriter through you, specifically for use in the preparation thereof; and will

reimburse the Company for any legal or other expenses reasonably incurred by the Company

in connection with investigating or defending against any such loss, claim, damage, liability or

action. The indemnity agreement set forth in this Section 6(b) shall be in addition to any liabilities
that each Underwriter may otherwise have.

(c) Promptly after receipt by an indemnified party under subsection (a) or (b) above

of notice of the commencement of any action, such indemnified party shall, ifa claim in respect

thereof is to be made against the indemnifying party under such subsection, notify the

indemnifying party in writing of the commencement thereof; but the omission so to notify the

indemnifying party shall not relieve it from any liability which it may have to any indemnified

party otherwise than under such subsection. In case any such action shall
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bebroughtagainstany indemnifiedparty,andit shallnotify the indemnifyingpartyof the
commencementthereof,the indemnifyingpartyshallbeentitledto participatein and,to the
extentthatit shallwish,jointly withanyotherindemnifyingparty,similarlynotified,toassume
thedefensethereof,withcounselsatisfactoryto suchindemnifiedparty,and,afternoticefrom
theindemnifyingpartytosuchindemnifiedpartyof itselectionsotoassumethedefensethereof,
the indemnifyingpartyshallnotbeliableto suchindemnifiedpartyundersuchsubsectionfor
anylegalorotherexpensessubsequentlyincurredbysuchindemnifiedpartyinconnectionwith
thedefensethereofotherthanreasonablecostsof investigation.The indemnified party will

have the right to employ its own counsel in any such action, but the fees, expenses and other

charges of such counsel will be at the expense of such indemnified party unless (1) the

employment of counsel by the indemnified party has been authorized in writing by the

indemnifying party, (2) the indemnified party has reasonably concluded (based on advice of

counsel) that there may be legal defenses available to it or other indemnified parties that are

different from or in addition to those available to the indemnifying party, (3) a conflict or potential

conflict exists (based on advice of counsel to the indemnified party) between the indemnified

party and the indemnifying party (in which case the indemnifying party will not have the right

to direct the defense of such action on behalf of the indemnified party) or (4) the indemnifying
party has not in fact employed counsel to assume the defense of such action within a reasonable

time after receiving notice of the commencement of the action, in each of which cases the

reasonable fees, disbursements and other charges of counsel will be at the expense of the

indemnifying party or parties. It is understood that the indemnifying party or parties shall not,

in connection with any proceeding or related proceedings in the same jurisdiction, be liable for

the reasonable fees, disbursements and other charges of more than one separate firm admitted

to practice in such jurisdiction at any one time for all such indemnified party or parties. All

such fees, disbursements and other charges will be reimbursed by the indemnifying party

promptly as they are incurred. An indemnifying party will not be liable for any settlement of

any action or claim effected without its written consent (which consent will not be unreasonably
withheld). No indemnifying party shall, without the prior written consent of each indemnified

party, settle or compromise or consent to the entry of any judgment in any pending or threatened

claim, action or proceeding relating to the matters contemplated by this Section 6 (whether or

not any indemnified party is a party thereto), unless such settlement, compromise or consent

includes an unconditional release of each indemnified party from all liability arising or that may
arise out of such claim, action or proceeding.

(d) If the indemnification provided for in this Section 6 is unavailable under

subsection (a) or (b) above to a party that would have been an indemnified party under subsection

(a) or (b) above ("Indemnified Party") in respect of any losses, claims, damages or liabilities

(or actions in respect thereof) referred to therein, then each party that would have been an

indemnifying party thereunder ("Indemnifying Party") shall, in lieu of indemnifying such

Indemnified Party, contribute to the amount paid or payable by such Indemnified Party as a

result of such losses, claims, damages or liabilities (or actions in respect thereof) in such

proportion as is appropriate to reflect the relative benefits received by the Company on the one

hand and the Underwriters on the other from the offering of the Bonds. If, however, the allocation

provided by the immediately preceding sentence is not
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permittedbyapplicablelawor if theIndemnifiedPartyfailedto givethenoticerequiredunder
subsection(c) above,theneachIndemnifyingPartyshallcontributeto suchamountpaidor
payableby suchIndemnifiedPartyinsuchproportionasisappropriatetoreflectnotonlysuch
relativebenefitsbutalsotherelativefaultof theCompanyontheonehandandtheUnderwriters
ontheotherinconnectionwiththestatementsoromissionswhichresultedinsuchlosses,claims,
damagesor liabilities (or actionsin respectthereof),aswell asanyotherrelevantequitable
considerations.The relativebenefitsreceivedby the Companyon the onehandandthe
Underwritersontheothershallbedeemedto bein thesameproportionasthetotalnetproceeds
from the offering(beforedeductingexpenses)receivedby the Companybearto the total
underwritingdiscountsandcommissionsreceivedbytheUnderwriters,ineachcaseassetforth
in thetableon thecoverpageof theProspectuswhichis filedpursuantto Rule424underthe
Act referredto in Section2(a)hereof.Therelativefaultshallbedeterminedbyreferenceto,
amongotherthings,whethertheuntrueorallegeduntruestatementof amaterialfactoralleged
omissionto statea materialfact relatesto informationsuppliedby the Companyor the
Underwritersandtheparties'relativeintent,knowledge,accessto informationandopportunity
to corrector preventsuchstatementor omission.TheCompanyandtheUnderwritersagree
that it wouldnotbejust andequitableif contributionpursuantto this subsection(d) were
determinedbyprorataallocation(evenif theUnderwritersweretreatedasoneentityfor such
purpose)or by anyothermethodof allocationwhichdoesnot takeaccountof theequitable
considerationsreferredto abovein this subsection(d). Theamountpaidor payableby an
IndemnifiedPartyasaresultof thelosses,claims,damagesor liabilities(oractionsin respect
thereof)referredto abovein thissubsection(d) shallbedeemedto includeanylegalor other
expensesreasonablyincurredby suchIndemnifiedPartyin connectionwith investigatingor
defendinganysuchactionorclaim(whichshallbelimitedasprovidedinsubsection(c)above
if theIndemnifyingPartyhasassumedthedefenseof anysuchactioninaccordancewith the
provisionsthereof).Notwithstandingtheprovisionsofthissubsection(d),noUnderwritershall
berequiredto contributeanyamountinexcessoftheunderwritingdiscountsreceivedbyit. No
personguiltyof fraudulentmisrepresentation(within themeaningof Section11(f) of theAct)
shall be entitledto contributionfrom any personwho wasnot guilty of suchfraudulent
misrepresentation.TheUnderwriters'obligationsinthissubsection(d)tocontributeareseveral
in proportionto theirrespectiveunderwritingobligationsandnotjoint.

(e) Theobligationsof theCompanyunderthisSection6shallbeinadditiontoany
liability whichtheCompanymayotherwisehaveandshallextend,uponthesametermsand
conditions,to eachdirector,officer,agentandaffiliateof anUnderwriter,andto eachperson,
if any,whocontrolsanyUnderwriterwithin themeaningof theAct; andtheobligationsof the
Underwritersunderthis Section6 shallbe in additionto any liability whichtherespective
Underwritersmayotherwisehaveandshallextend,uponthesametermsandconditions,toeach
directorof the Company,to eachofficerof theCompanywho hassignedtheRegistration
Statementandto eachperson,if any,whocontrolstheCompanywithinthemeaningoftheAct.

7. Representations and Agreements to Survive Delivery. All representations, warranties

and agreements of the Company herein or in certificates delivered pursuant hereto, and the agreements

contained in Section 4A hereto and the indemnity and contribution agreements
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containedin Section6 hereto, shall remain operative and in full force and effect regardless of any

investigation made by or on behalf of any Underwriter or any of its directors, officers, agents, affiliates

or any controlling persons, or the Company or any of its officers, directors or any controlling persons
and shall survive delivery of the Bonds to the Underwriters hereunder.

8. Substitution of Underwriters.

(a) If any Underwriter or Underwriters shall fail to take up and pay for the principal

amount of Bonds agreed by such Underwriter or Underwriters to be purchased hereunder, upon

tender of such Bonds in accordance with the terms hereof, and the principal amount of Bonds

not purchased does not aggregate more than 10% of the aggregate principal amount of the Bonds,

the remaining Underwriters shall be obligated to take up and pay for (in proportion to their

respective commitments hereunder except as may otherwise be determined by you) the Bonds

which any withdrawing or defaulting Underwriters agreed but failed to purchase; however, if

such Bonds not purchased aggregate more than 10% of the aggregate principal amount of the

Bonds, the remaining Underwriters shall have the right, but shall not be obligated, to take up

and pay for (in such proportions as shall be determined by you) the Bonds which the defaulting

Underwriter or Underwriters agreed but failed to purchase. If such remaining Underwriters do

not, at the Closing Date, take up and pay for the Bonds which the defaulting Underwriter or

Underwriters agreed but failed to purchase, the time for delivery of the Bonds shall be extended

to the next business day to allow the several Underwriters the privilege of substituting within

24 hours (including non-business hours) another underwriter or underwriters satisfactory to the

Company. If no such underwriter or underwriters shall have been substituted, as aforesaid, the

time for delivery of the Bonds may, at the option of the Company, be again extended to the next

following business day, if necessary, to allow the Company the privilege of finding within 24

hours (including non-business hours) another underwriter or underwriters, satisfactory to you,

to purchase the Bonds which the defaulting Underwriter or Underwriters agreed but failed to

purchase. If the remaining Underwriters shall not take up and pay for all such Bonds agreed to
be purchased by the defaulting Underwriters, or substitute another underwriter or underwriters

as aforesaid, and the Company shall not find or shall not elect to seek another underwriter or

underwriters for such Bonds as aforesaid, then this Agreement shall terminate. In the event of

any such termination the Company shall not be under any liability to any Underwriter (except

to the extent provided in Section 4(n) and in Section 6 hereof), nor shall any Underwriter (other

than an Underwriter who shall have failed, otherwise than for some reason permitted under this

Agreement, to purchase the principal amount of Bonds agreed by such Underwriter to be

purchased hereunder) be under any liability to the Company (except to the extent provided in
Section 6 hereof).

(b) If the remaining Underwriters or substituted underwriters take up the Bonds of

the defaulting Underwriter or Underwriters as provided in this Section, (i) the Company shall

have the right to postpone the time of delivery for a period of not more than seven full business

days, in order to effect any changes which may be made necessary thereby in the Registration

Statement, the Disclosure Package or the Prospectus, or in any other documents or arrangements,

and the Company agrees promptly to file any amendments or supplements to the Registration

Statement, the Disclosure Package or the Prospectus which
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maybemadenecessarythereby,and(ii) the respectiveprincipalamountsof Bondsto be
purchasedbytheremainingUnderwritersorsubstitutedunderwritersshallbetakenasthebasis
of their respectiveunderwritingobligationsfor all purposesof thisAgreement.A substituted
underwriterhereundershallbecomeanUnderwriterfor all purposesof thisAgreement.

(c) NothinghereinshallrelieveadefaultingUnderwriterfromliabilityforitsdefault.

9. Effective Date of this Agreement and Termination.

(a) This Agreement shall become effective upon your accepting it in the manner

indicated below.

(b) You, as Representatives of the several Underwriters, shall have the right to

terminate this Agreement by giving notice as hereinafter specified at any time at or prior to the

Closing Date if (i) the Company shall have failed, refused or been unable, at or prior to the

Closing Date, to perform any material agreement on its part to be performed hereunder, (ii) any

other condition of the Underwriters' obligations hereunder required to be fulfilled by the

Company is not fulfilled, (iii) trading on The New York Stock Exchange shall have been wholly

suspended, (iv) minimum or maximum prices for trading shall have been fixed, or maximum

ranges for prices for securities shall have been required, on The New York Stock Exchange, by

The New York Stock Exchange or by order of the Commission or any other governmental

authority having jurisdiction, (v) a banking moratorium shall have been declared by Federal or

New York authorities, or (vi) an outbreak or escalation of major hostilities in which the United

States is involved, a declaration of war by Congress, any other substantial national or

international calamity or crisis, a default in payment when due of interest on or principal of any

debt obligations of, or the institution of proceedings under the Federal bankruptcy laws by or

against, any State of the United States, a material disruption in settlement or clearance

procedures, or any other event or occurrence of a similar character shall have occurred since

the execution of this Agreement which, in your judgment, makes it impractical or inadvisable

to proceed _vith the completion of the sale of and payment for the Bonds. Any such termination

shall be without liability of any party to any other party except that the provisions of Section 4

(n), Section 6 and Section 13 hereof shall at all times be effective.

(c) If you elect to prevent this Agreement from becoming effective or to terminate

this Agreement as provided in this Section, the Company shall be notified promptly by you by

telephone or facsimile, confirmed by letter. If the Company elects to prevent this Agreement

from becoming effective, you shall be notified promptly by the Company by telephone or

facsimile, confirmed by letter.

10. Notices. All notices or communications hereunder, except as herein otherwise

specifically provided, shall be in writing and, if sent to you, shall be mailed, delivered or sent by facsimile

and confirmed to you at the addresses designated on Schedule B, or if sent to the Company, shall be

mailed, delivered or sent by facsimile and confirmed to the Company at 220
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OperationWay,Cayce,SouthCarolina29033-3701,Attention:Treasurer,Facsimile:803-933-7037.
Noticeto anyUnderwritershallbemailed,deliveredor sentby facsimileandconfirmedto such
UnderwriterincareoftheRepresentativesattheaddressesdesignatedinScheduleB. Anypartytothis
Agreement may change such address for notices by sending to the parties to this agreement written
notice of a new address for such purpose.

11. Parties. This Agreement shall inure to the benefit of and be binding upon the several

Underwriters, the Company and their respective successors and assigns. Nothing expressed or

mentioned in this Agreement is intended or shall be cnnstrued to give any person or corporation, other

than the parties hereto and their respective successors and assigns and the controlling persons, affiliates,

agents, officers and directors referred to in Section 6, any legal or equitable right, remedy or claim

under or in respect of this Agreement or any provision herein contained, this Agreement and all

conditions and provisions hereof being intended to be and being for the sole and exclusive benefit of

the parties hereto and their respective successors and assigns and said controlling persons, affiliates,

agents, officers and directors referred to in Section 6 and for the benefit of no other person or corporation.

No purchaser of any of the Bonds from any Underwriter shall be construed a successor or assign merely
by reason of such purchase.

In all dealings with the Company under this Agreement, you shall act on behalf of each of the

several Underwriters, and any action under this Agreement taken by you will be binding upon all
Underwriters.

12. No Advisory or Fiduciary Responsibility. The Company acknowledges and agrees that:

(i) the purchase and sale of the Bonds pursuant to this Agreement, including the determination of the

public offering price of the Bonds and any related discounts and commissions, is an arm's-length

commercial transaction between the Company, on the one hand, and the several Underwriters, on the

other hand, and the Company is capable of evaluating and understanding and understands and accepts

the terms, risks and conditions of the transactions contemplated by this Agreement; (ii) in connection

with each transaction contemplated hereby and the process leading to such transaction each Underwriter

is and has been acting solely as a principal and is not the financial advisor, agent or fiduciary of the

Company or its affiliates, stockholders, creditors or employees or any other party; (iii) no Underwriter

has assumed or will assume an advisory, agency or fiduciary responsibility in favor of the Company

with respect to any of the transactions contemplated hereby or the process leading thereto (irrespective

of whether such Underwriter has advised or is currently advising the Company on other matters) and

no Underwriter has any obligation to the Company with respect to the offering contemplated hereby
except the obligations expressly set forth in this Agreement; (iv) the several Underwriters and their

respective affiliates may be engaged in a broad range of transactions that involve interests that differ

from those of the Company and that the several Underwriters have no obligation to disclose any of

such interests by virtue of any advisory, agency or fiduciary relationship; and (v) the Underwriters have

not provided any legal, accounting, regulatory or tax advice with respect to the offering contemplated

hereby and the Company has consulted its own legal, accounting, regulatory and tax advisors to the

extent it deemed appropriate.

This Agreement supersedes all prior agreements and understandings (whether written or oral)

between the Company and the several Underwriters, or any of them, with respect to the
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subjectmatterhereof.TheCompanyherebywaivesandreleases,tothefullestextentpermittedby law,

any claims that the Company may have against the several Underwriters with respect to any breach or
alleged breach of agency or fiduciary duty.

13. Applicable Law. The Agreement shall be governed by, and construed in accordance

with, the laws of the State of New York. Each of the parties hereby waive to the fullest extent permitted

by law, any right to trial by jury in any action, proceeding or counterclaim arising out of or relating to
this agreement.

[signature pages follow]
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If theforegoingcorrectlysetsforththeunderstandingbetweentheCompanyandtheseveral
Underwriters,pleasesoindicatein thespaceprovidedbelowfor thatpurpose,whereuponthis letter
shallconstituteabindingagreementbetweentheCompanyandtheseveralUnderwriters.

Verytruly yours,

SOUTH CAROLINA ELECTRIC & GAS COMPANY

By:

Its: Treasurer

/s/Mark R. Cannon
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Theforegoingagreementishereby
confirmedandaccepted,asof the
date first above written.

CREDIT SUISSE SECURITIES (USA) LLC

acting individually and as Representative
of the Underwriters named in Schedule A hereto

By: /s/Michael Kim

Name: Michael Kim

Title: Director

MERRILL LYNCH, PIERCE, FENNER & SMITH

INCORPORATED

acting individually and as Representative
of the Underwriters named in Schedule A hereto

By: /s/Shawn D. Cepeda

Name: Shawn D. Cepeda

Title: Managing Director

MIZUHO SECURITIES USA INC.

acting individually and as Representative
of the Underwriters named in Schedule A hereto

By: /s/Gerald A. Rizzieri

Name: Gerald A. Rizzieri

Title: Executive Managing Director

MORGAN STANLEY & CO. LLC

acting individually and as Representative
of the Underwriters named in Schedule A hereto

By: /s/Yurij Slyz

Name: Yurii Slyz
Title: Executive Director
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UBSSECURITIESLLC
actingindividually and as Representative

of the Underwriters named in Schedule A hereto

By: /s/Mark Spadaccini

Name: Mark Spadaccini
Title: Executive Director

By: /s/Whitney Mikell

Name: Whitney Mikell
Title: /s/Associate Director
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SCHEDULE A

UNDERWRITERS

Name of Underwriter

Credit Suisse Securities (USA) LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Mizuho Securities USA inc.

Morgan Stanley & Co. LLC
UBS Securities LLC

BB&T Capital Markets, a division of
BB&T Securities, LLC
Mitsubishi UFJ Securities (USA), Inc.

Synovus Securities, Inc.
Total

Principal Amount of Bonds
To be Purchased

$ 80,000,000

$ 80,000,000

$ 80,000,000

$ 80,000,000

$ 80,000,000

$ 40,000,000

$ 40,000,000

$ 20,000,000

$ 500,000,000
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SCHEDULEB

Title of Bonds: First Mortgage Bonds, 5.10% Series due June 1, 2065

Aggregate Principal Amount of the Bonds: $500,000,000

Initial Price to Public: 99.193% of the Principal Amount of the Bonds plus accrued interest from

May 22, 2015

Initial Purchase Price to be Paid by the Underwriters:

98.318% of the Principal Amount of the Bonds plus accrued interest from

May 22, 2015

Closing Date and Time: May 22, 2015 at l0 a.m.

Closing Location: McNair Law Firm, P.A.

1221 Main Street, Suite 1800

Columbia, South Carolina 29201

Address for Notices to the Underwriters:

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, New York 10010
Attention: LCD-IBD

Facsimile: (212) 325-4296

Merrill Lynch, Pierce, Fenner & Smith

Incorporated
50 Rockefeller Plaza

NY1-050-12-02

New York, NY 10020

Attention: High Grade Debt Capital Markets Transaction Management/Legal

Facsimile: (646) 855-5958

Mizuho Securities USA Inc.

320 Park Avenue

12thFloor

New York, New York 10022

Attention: Debt Capital Markets

Facsimile: (212) 205-7812
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MorganStanley& Co.LLC
1585Broadway,29thFloor
NewYork,NewYork10036
Attention:InvestmentBankingDivision
Telephone:(212)761-6691
Facsimile:(212)507-8999

UBSSecuritiesLLC
1285Avenueof theAmericas
NewYork,NewYork 10019
Attention:FixedIncomeSyndicate
Telephone:(203)719-1088
Facsimile:(203)719-0495

Withacopyof anynotice(whichshallnotconstitutenotice)alsosentto:

TroutmanSandersLLP
1001HaxallPoint
Richmond,Virginia 23219
Attention:R. MasonBayler,Jr.
Facsimile:(804)698-5169
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Issuer:

Name of Securities:

Size:

Expected Ratings:

Trade Date:

Settlement Date:

Maturity Date:

Interest Payment Dates:

Coupon (Interest Rate):

Benchmark Treasury:

Benchmark Treasury Yield:

Spread to Benchmark Treasury:

Yield to Maturity:

Price to Public:

Make-Whole Redemption Provision:

Par Redemption Provision:

Underwriting Discount:

SCHEDULE D

South Carolina Electric & Gas Company

FINAL TERM SHEET

Dated: May 19, 2015

South Carolina Electric & Gas Company

First Mortgage Bonds, 5.10% Series due June 1, 2065

$500,000,000

[Ratings Omitted]. A securities rating is not a

recommendation to buy, sell or hold securities and

may be subject to review, revision, suspension,

reduction or withdrawal at any time by the assigning
rating agency.

May 19, 2015

May 22, 2015 (T+3)

June 1, 2065

June 1 and December 1, commencing December 1,
2015

5.10%

2.500% due February 15, 2045

3.045%

+210 basis points (2.10%)

5.145%

99.193%, plus accrued interest from, and including,
May 22, 2015

Prior to December 1, 2064, make-whole call at

Adjusted Treasury Rate +35 basis points

On or after December 1, 2064

0.875%
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NetProceedsto Issuer(beforeexpenses):

Denominations:

$491,590,000,plus accrued interest from,
including,May22,2015

$1,000x $1,000

and

CUSIP: 837004CJ7

JointBook-RunningManagers: CreditSuisseSecurities(USA)LLC,Merrill Lynch,
Pierce,Fenner& SmithIncorporated,Mizuho
SecuritiesUSAInc.,MorganStanley& Co.LLC and
UBSSecuritiesLLC

Co-Managers: BB&T CapitalMarkets,adivisionof BB&T
Securities,LLC, MitsubishiUFJSecurities(USA),
Inc.andSynovusSecurities,Inc.

The issuer has filed a registration statement (including a prospectus) with the SEC for the

offering to which this communication relates. Before you invest, you should read the prospectus
in that registration statement and other documents the issuer has filed with the SEC for more

complete information about the issuer and this offering. You may get these documents for free

by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively, the issuer, any

underwriter or any dealer participating in the offering will arrange to send you the prospectus
if you request it by calling:

Credit Suisse Securities (USA) LLC - 1-800-221-1037 (toll free)

Merrill Lynch, Pierce, Fenner & Smith

Incorporated - 1-800-294-1322 (toll free)

Mizuho Securities USA Inc. - 1-866-271-7403 (toll free)

Morgan Stanley & Co. LLC - 1-866-718-1649 (toll free)

UBS Securities LLC - 1-888-827-7275 (toll free)

Any disclaimers or other notices that may appear below are not applicable to this communication

and should be disregarded. Such disclaimers or other notices were automatically generated as

a result of this communication being sent via Bloomberg or another email system.
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Exhibit A

Opinion of McNair Law Firm, P.A.

May 22, 2015

Credit Suisse Securities (USA) LLC

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

Mizuho Securities USA Inc.

Morgan Stanley & Co. LLC

UBS Securities LLC

Each individually and acting as Representatives for

the Underwriters named in Schedule A to the Underwriting Agreement

c/o Credit Suisse Securities (USA) LLC

Eleven Madison Avenue

New York, New York 10010

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

One Bryant Park

New York, New York 10036

Mizuho Securities USA Inc.

320 Park Avenue

12 th Floor

New York, New York 10022

Morgan Stanley & Co. LLC

1585 Broadway

New York, New York 10036

UBS Securities LLC

1285 Avenue of the Americas

New York, New York 10019

Re: Underwriting Agreement dated May 19, 2015, between South Carolina Electric & Gas

Company (the "Company") and Credit Suisse Securities (USA) LLC, Merrill Lynch, Pierce, Fenner

& Smith Incorporated, Mizuho Securities USA Inc., Morgan Stanley & Co. LLC and UBS Securities

LLC, individually and acting as Representatives for the Underwriters named therein, relating to the

issuance and sale of the Company's $500,000,000 aggregate principal amount First Mortgage Bonds,

5.10% Series due June 1, 2065



Credit Suisse Securities (USA) LLC

Merrill Lynch, Pierce, Fenner & Smith

Incorporated
Mizuho Securities USA Inc.

Morgan Stanley & Co. LLC
UBS Securities LLC

May 22, 2015

Page 2

Ladies and Gentlemen:

We have acted as counsel to South Carolina Electric & Gas Company, a South Carolina corporation

(the "Company"), in connection with the issuance and sale of $500,000,000 aggregate principal

amount of its First Mortgage Bonds, 5.10% Series due June 1, 2065 (the "Bonds"). This opinion

letter is being delivered to you pursuant to Section 5(0 of the above-captioned underwriting agreement

(the "Agreement"). All capitalized terms not otherwise defined herein shall have the meanings given
those terms in the Agreement.

In the preparation of this opinion letter, we have examined originals or copies of such certificates,

agreements, documents and other papers, and have made such inquiries and investigations of law, as

we deemed appropriate and necessary for the opinion hereinafter set forth. In our examination, we

have assumed, without independent verification or investigation, the genuineness of all signatures,

the legal capacity of all individuals executing documents, the authenticity of all documents submitted
to us as originals, the conformity to original documents of all documents submitted to us as certified

or photostatic copies and the authenticity of the originals of such latter documents. In rendering the

opinion herein as to the authentication of the Bonds, we have relied upon our examination of a facsimile

of an executed certificate of authentication with respect thereto and certifications of the Trustee with

respect to the due authentication thereof without further investigation. As to certain matters of fact

material to the opinions expressed herein, we have relied upon the representations and warranties of

the Company in the Agreement and on certificates of various corporate officers of the Company and
public officials. We have assumed the accuracy of the material and factual matters contained therein.

This opinion letter is limited to the laws of the State of South Carolina and, to the extent expressly

stated herein, applicable federal laws, and we express no opinion as to any laws of any other

jurisdiction, including, without limitation, the laws of New York and Georgia.

Based upon the foregoing, and subject to the qualifications set forth herein, we are of the opinion
that:

1. The Company is validly existing as a corporation under the laws of the State of South

Carolina and has the corporate power to own and operate the properties now owned and proposed to

be owned by it and to conduct its business as now conducted and proposed to be conducted, in each

case, as described in the Disclosure Package and the Prospectus.

2. The Indenture as Supplemented has been duly authorized, executed and delivered by

the Company and constitutes a valid and legally binding instrument enforceable against the Company
in accordance with its terms.



CreditSuisseSecurities(USA)LLC
Merrill Lynch,Pierce,Fenner& Smith

Incorporated
MizuhoSecuritiesUSAInc.
MorganStanley& Co.LLC
UBSSecuritiesLLC
May22,2015
Page3

3. TheIndentureasSupplementedhasbeenqualifiedundertheTrustIndentureAct.

4. TheBondshavebeenduly authorizedbythenecessarycorporateaction,havebeen
dulyexecuted,authenticated,issuedanddelivered,andconstitutevalidandlegallybindingobligations
of theCompanyenforceableagainsttheCompanyinaccordancewith theirterms,areentitledtothe
securityandbenefitsof theIndentureasSupplementedandaresecuredequallyandratablywithall
otherbondsissuedundertheIndentureasSupplemented.

5. TheAgreementhasbeendulyauthorized,executedanddeliveredbytheCompany.

6. TheIndentureasSupplementedandtheBondsconforminall materialrespectsto the
statementsconcerningthemin theDisclosurePackageandtheProspectus.

7. Thestatementsin the preliminary prospectus, dated May 19, 2015, and the Prospectus

under the captions "Terms of the Bonds" (other than under the heading "Terms of the Bonds-Book-

Entry System") and "Description of the First Mortgage Bonds," insofar as such information purports

to be descriptions of or summaries of the Bonds and the Indenture as Supplemented, fairly present
the information purported to be shown therein.

8. The Company has filed with the Commission a prospectus supplement relating to the

Bonds pursuant to and within the time period prescribed by the applicable provisions of Rule 424

under the Act. The Company has filed with the Commission the Final Term Sheet, and any other

material used by or provided to the Company that is required to be filed by the Company pursuant to

Rule 433(d) under the Act, within the applicable time periods prescribed for such filings under Rule

433. The Registration Statement is an automatic shelf registration statement that has become effective

under the Act within the last three years. No stop order suspending the effectiveness of the Registration

Statement or any post-effective amendment of the Registration Statement is in effect and no

proceedings for that purpose have been instituted or, to our knowledge, are pending or contemplated

under the Act. The Registration Statement, as of the Execution Date, the Registration Statement as

amended or supplemented by any amendment or further supplement thereto made thereafter by the

Company prior to the date hereof, and the Prospectus, as of its date and the date hereof, appear on

their face to be appropriately responsive in all material respects to the requirements of the Act and

the Trust Indenture Act (except that we express no opinion as to financial statements and schedules,

financial data derived therefrom or other financial information contained or incorporated by reference

in the Registration Statement, the Prospectus or any amendments or supplements thereto or as to the

Trustee's Statement of Eligibility on Form T-1 and, with respect to the Book-Entry Information, our

opinion is based solely on information made available by The Depository Trust Company for the
purpose of inclusion in the Prospectus).
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Baseduponourparticipationinconferenceswithofficersandotherrepresentativesof theCompany
andits accountantsandparticipationincertainprior financingsof theCompany,weconfirmto the
Underwritersthatno factshavecometo ourattentionthatwouldcauseusto believethat(i) anyof
theIncorporatedDocumentsincorporatedby referencein theDisclosurePackageandProspectus,
whentheywerefiledwiththeCommission,containedanuntruestatementof amaterialfactoromitted
to statea materialfact necessaryin orderto makethe statementstherein,in the light of the
circumstancesunderwhichtheyweremadewhensuchdocumentsweresofiled,notmisleading;(ii)
eithertheRegistrationStatementoranyamendmentsthereto,atthetimetheRegistrationStatement
or suchamendmentsbecameeffectiveandasof theExecutionTime, contained an untrue statement

of a material fact or omitted to state a material fact required to be stated therein or necessary in order

to make the statements therein not misleading; (iii) the Prospectus, as of its date or the date hereof,
contained or contains an untrue statement of a material fact or omitted or omits to state a material

fact required to be stated therein or necessary in order to make the statements therein, in the light of

the circumstances under which they were made, not misleading; or (iv) the Disclosure Package, as

of the Applicable Time, contained an untrue statement of a material fact or omitted to state a material

fact required to be stated therein or necessary in order to make the statements therein, in the light of

the circumstances under which they were made, not misleading (except that (1) we express no belief

as to financial statements and schedules, financial data derived therefrom or other financial information

contained or incorporated by reference in the Incorporated Documents, the Registration Statement,

the Prospectus, the Disclosure Package or any amendments or supplements thereto or as to the Trustee's

Statement of Eligibility on Form T- 1 filed as an exhibit to the Registration Statement, (2) with respect

to the Book-Entry Information, our belief is based solely on information made available by The

Depository Trust Company for the purpose of inclusion in the Prospectus and (3) any statement

contained in an Incorporated Document will be deemed not to be contained in the Registration

Statement, any preliminary prospectus or Prospectus if the statement has been modified or superseded

by any statement in a subsequently filed Incorporated Document or in the Registration Statement,

preliminary prospectus or Prospectus prior to the date of the Agreement).

As used herein, the phrase "to our knowledge" or words of similar import shall mean actual knowledge

of facts known by the attorneys of this firm who have devoted substantive attention to the

representation of the Company, including those attorneys involved in the representation of the

Company in this transaction.

In rendering the opinions set forth herein, we have relied, with your permission, upon the opinion

letter ofRonald T. Lindsay, Esquire, General Counsel of the Company, of even date herewith, delivered

pursuant to Section 5(g) of the Agreement, with respect to matters of title, property
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descriptions,recordingfeesandtaxesandthe filing, recordationandliens of the Indentureas
Supplementedandwith respectto proceedingsrelatedtostopordersdescribedinparagraph8above.
Weexpressnoopinionastomattersoftitleorastotheeffectivenessoftheprovisionsin theIndenture
relatingto Georgiaproperty.

In addition,wenotefor youthattheenforceabilityof theIndentureasSupplementedandtheBonds
issubjectto applicablebankruptcy,insolvency,reorganization,moratorium,fraudulentconveyance
andotherlawsaffectingtherightsof creditorsgenerallyandgeneralprinciplesof equity,including,
without limitation,conceptsof materiality,reasonableness,fair dealingandgoodfaith, andthe
availabilityof equitableremediessuchasspecificperformanceandinjunctiverelief,regardlessof
whethersuchmattersareconsideredinaproceedingatlawor inequity.

Wefurthernotethatcertainprovisionsof theIndentureasSupplementedmaynotbeenforceablein
wholeor in part,but(subjectto thequalificationsin theforegoingparagraphs)theinclusionof such
provisionsdoesnotrendertheIndentureasSupplementedinvalidasawhole,andlegallyadequate
rightsandremediesneverthelessexistundertheIndentureasSupplementedandapplicablelaw for
pursuitof aclaimundertheBondsandfor thepracticalrealizationoftheprincipallegalbenefitsand
securityintendedto beprovidedbytheIndentureasSupplemented.

Thisopinion letter is solely for your benefit. This opinion letter is given as of the date hereof, and

we assume no obligation to revise or supplement this opinion letter to reflect any facts or circum stances

that may hereafter come to our attention or any changes in law that may hereafter occur.

Sincerely,

McNAIR LAW FIRM, RA.



Exhibit B

Opinion of Ronald T. Lindsay, Esquire

May 22, 2015

Credit Suisse Securities (USA) LLC

Merrill Lynch, Pierce, Fenner & Smith

Incorporated
Mizuho Securities USA Inc.

Morgan Stanley & Co. LLC
UBS Securities LLC

Each individually and acting as Representatives for

the Underwriters named in Schedule A to the Underwriting Agreement

c/o Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, New York 10010

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

One Bryant Park

New York, New York 10036

Mizuho Securities USA Inc.

320 Park Avenue

12th Floor

New York, New York 10022

Morgan Stanley & Co. LLC

1585 Broadway

New York, New York 10036

UBS Securities LLC

1285 Avenue of the Americas

New York, New York 10019

Re: Underwriting Agreement dated May 20, 2014, between South Carolina Electric & Gas

Company (the "Company") and Credit Suisse Securities (USA) LLC, Merrill Lynch, Pierce, Fenner

& Smith Incorporated, Mizuho Securities USA Inc., Morgan Stanley & Co. LLC and UBS Securities

LLC, individually and acting as Representatives for the Underwriters named therein, relating to the



CreditSuisseSecurities(USA)LLC
Merrill Lynch,Pierce,Fenner& Smith

Incorporated
MizuhoSecuritiesUSAInc.
MorganStanley& Co.LLC
UBSSecuritiesLLC
May22,2015
Page2

issuanceandsaleoftheCompany's$500,000,000aggregateprincipalamountFirstMortgageBonds,
5.10%SeriesdueJune1,2065

LadiesandGentlemen:

InconnectionwiththeissuanceandsalebySouthCarolinaElectric& GasCompany,aSouth
Carolinacorporation(the "Company"),to the Underwritersnamedin the above-captioned
UnderwritingAgreement(the"Agreement")of $500,000,000aggregateprincipalamountof the
Company'sFirstMortgageBonds,5.10%SeriesdueJune1,2065(the"Bonds"),I wishto advise
youthat,asGeneralCounselfor theCompanyandfor SCANACorporation,whichownsall of the
issuedandoutstandingcommonstockof theCompany,I amfamiliarwiththeaffairsoftheCompany,
includingthenatureandcharacterof thepropertiesownedandbusinessconductedbytheCompany
andwithall corporate,legalandregulatoryproceedingsrelatingtothematterscoveredbythisopinion,
andthatI havereviewedsuchcorporaterecords,publicrecords,certificatesofpublicofficials,opinions
of localcounselandothercertificatesanddocumentsandhaveexaminedsuchquestionsof lawasI
haveconsiderednecessaryor appropriateforthepurposesof thisopinion.

Thisopinionletterisbeingdeliveredto youpursuantto Section5(g)of theAgreement.

TheBondshavebeenissuedbytheCompanypursuantto theIndenturedatedasof April l,
1993(the"Indenture")of theCompanyto TheBankof New YorkMellonTrustCompany,N.A.,
successorto NationsBankof Georgia,NationalAssociation,as Trustee(the "Trustee"),as
supplementedbythreeindenturessupplementaltheretodatedasof June1,1993,June15,1993and
September1,2013(the"SupplementalIndentures,"which,togetherwiththeIndenturewill bereferred
to hereinasthe"IndentureasSupplemented"),on thebasisof propertyadditionscertifiedto the
Trusteeandmadeby the Companythebasisfor suchissuance.Capitalizedtermsnototherwise
definedhereinshallhavethemeaningsgiventothemin theAgreement.

Basedupontheforegoing,I adviseyouthatinmyopinion:

1. TheCompanyisvalidlyexistingasacorporationunderthelawsof theStateof South
Carolinaandhasthecorporatepowerto ownandoperatethepropertiesnowownedandproposedto
beownedbyit andto conductits businessasnowconductedandproposedto beconducted,ineach
caseasdescribedin theDisclosurePackageandtheProspectus,andtheCompanyisduly licensed
or qualified in eachjurisdictionwhich requiressuchlicensingor qualificationwhereinit owns
propertiesorconductsbusiness(otherthanthosejurisdictionsastowhichthefailuretobesoqualified
wouldnot,individuallyor intheaggregate,reasonablybeexpectedtohaveaMaterialAdverseEffect
ontheCompany).
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2. TheIndentureasSupplementedhasbeendulyauthorized,executedanddeliveredby
theCompanyandconstitutesavalidandlegallybindinginstrumentenforceableagainsttheCompany
in accordancewith itsterms,andtheIndentureasSupplementedhasbeenqualifiedundertheTrust
IndentureAct.

3. The Bonds have been duly authorized by the necessary corporate action, have been

duly executed, authenticated, issued and delivered and constitute valid and legally binding obligations

of the Company enforceable against the Company in accordance with their terms, are entitled to the

security and benefits of the Indenture as Supplemented and are secured equally and ratably with all
other bonds issued under the Indenture as Supplemented.

4. The Agreement has been duly authorized, executed and delivered by the Company.

5. The Incorporated Documents incorporated by reference in the Disclosure Package and
the Prospectus (other than the financial statements and schedules, financial data derived therefrom

or other financial information contained therein, as to which I express no opinion), when they were

filed with the Commission, complied as to form in all material respects with the requirements of the
Exchange Act.

6. The Company has filed with the Commission a prospectus supplement relating to the

Bonds pursuant to and within the time period prescribed by the applicable provisions of Rule 424

under the Act. The Company has filed with the Commission the Final Term Sheet, and any other

material used by or provided to the Company that is required to be filed by the Company pursuant to

Rule 433(d) under the Act, within the applicable time periods prescribed for such filings under Rule

433. The Registration Statement is an automatic shelf registration statement that has become effective

under the Act within the last three years. No stop order suspending the effectiveness of the Registration
Statement or any post-effective amendment of the Registration Statement is in effect and no

proceedings for that purpose have been instituted or, to my knowledge, are pending or contemplated

under the Act. The Registration Statement, as of the Execution Date, the Registration Statement as

amended or supplemented by any amendment or further supplement thereto made thereafter by the

Company prior to the date hereof, and the Prospectus, as of its date and the date hereof, appear on

their face to be appropriately responsive in all material respects to the requirements of the Act and

the Trust Indenture Act (except that I express no opinion as to financial statements and schedules,

financial data derived therefrom or other financial information contained or incorporated by reference

in the Registration Statement, the Prospectus or any amendments or supplements thereto or as to the

Trustee's Statement of Eligibility on Form T-I and, with respect to the Book-Entry Information, my

opinion is based solely on information made available by The Depository Trust Company for the
purpose of inclusion in the Prospectus).
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7. The Company has fee title to all the real property (except (i) rights-of-way, water rights

and flowage rights, (ii) that electric transmission and electric and gas distribution lines are constructed

principally on rights-of-way which are maintained under or held by easements, servitudes and other

rights or interests in or relating to real property or the occupancy or use thereof and (iii) that the fee

ownership of the lands upon which the Company's Stevens Creek dam is situated may extend only
to the abutment sites on each side of the Savannah River) and has good and valid title to all of the

personal property described or referred to in the Indenture as Supplemented as owned by it (except
property heretofore released from or conveyed subject to the liens thereof or retired in accordance

with the provisions thereof), subject to no liens or encumbrances other than (a) Permitted Liens (as

defined in the Indenture as Supplemented) and to liens, if any, existing or placed thereon at the time

of acquisition thereof by the Company and permitted by the Indenture as Supplemented, (b) the lien

of the Indenture as Supplemented and (c) the fact that titles to certain properties are subject to

reservations and encumbrances such as are customarily encountered in the public utility business and

which do not materially interfere with their use, and the descriptions of and references to such real

and personal property contained in the Indenture as Supplemented are adequate for the purposes

thereof. No notice has been given to the Company by any governmental authority of any proceeding

to condemn, purchase or otherwise acquire any of the properties of the Company and, so far as I

know, no such proceeding is contemplated, other than, in each case, as to properties, the loss of which

would not, individually or in the aggregate, reasonably be expected to have a material adverse effect
on the Company.

8. The Indenture as Supplemented has been duly filed for recording and recorded, and

constitutes a legally valid, binding and enforceable first mortgage lien upon the respective properties

presently subject thereto subject only to (a) Permitted Liens, (b) liens, if any, existing or placed thereon

at the time of acquisition thereof by the Company and permitted by the Indenture as Supplemented

and (c) minor defects and irregularities customarily found in properties of like size and character

which do not materially impair the use of the property affected thereby in the operations of the business

of the Company; and assuming compliance with the requirements of the Indenture as Supplemented

and law, the Indenture as Supplemented will constitute a legally valid, binding and enforceable first

mortgage lien upon all property that is intended by the Indenture as Supplemented to be subject to

the lien of the Indenture as Supplemented that is hereafter acquired by the Company, subject only to

(x) Permitted Liens, (y) liens, if any, existing or placed thereon at the time of acquisition thereof by

the Company and permitted by the Indenture as Supplemented, including the lien of any Class A

Mortgage existing at the time of acquisition thereof, and (z) minor defects and irregularities

customarily found in properties of like size and character which do not materially impair the use of

the property affected thereby in the operations of the business of the Company.

9. Except as set forth in "Security" under "Description of the First Mortgage Bonds" in

the preliminary prospectus, dated May 19, 2015, and the Prospectus, substantially all fixed electric

utility properties used or useful in the Company's electric utility business (other than those of the
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characternotsubjecttothelienoftheIndentureasSupplementedasaforesaidandpropertiesheretofore
releasedfromor conveyedsubjectto the lien thereofor retiredin accordancewith theprovisions
thereof)acquiredby theCompanyafterthedateof theIndenturehavebecomesubjectto the lien
thereof,subject,however,to PermittedLiensandto liens,if any,existingor placedthereonat the
timeof theacquisitionthereofbytheCompanyandpermittedbytheIndentureasSupplemented.No
re-recordingorre-filingof theIndentureasSupplementedisrequired,andnofurthersupplemental
indenturesorotherinstrumentsarerequiredtobeexecuted,filedor recorded,ornoticesgiven,(i) in
ordertoextendthelienthereoftoafter-acquiredpropertylocatedinthecountiesinwhichtheIndenture
asSupplementedis presentlyrecorded,or(ii) to maintainsuchlienwith respectto futureadvances
upto themaximumprincipalamountstatedthereinasbeingsecuredthereby.

10. The descriptionsin the RegistrationStatement,the DisclosurePackageandthe
Prospectusof statutes,regulations,legalproceedings,contractsandotherdocumentsare,to my
knowledge,accurateand fairly presentthe informationrequiredto beshowntherein,andto my
knowledge,therearenotanylegalproceedingsrequiredto bedescribedintheRegistrationStatement,
theDisclosurePackageor theProspectuswhicharenotdescribedasrequired,norof anystatutes,
regulations,contractsor documentsrequiredto be describedin the RegistrationStatement,the
DisclosurePackageor theProspectusorrequiredto beincorporatedbyreferenceintotheDisclosure
Packageor theProspectusor to be filed asexhibitsto theRegistrationStatementwhicharenot
describedor incorporatedbyreferenceor filedasrequired.

11. An orderhasbeenorordershavebeenenteredbythePublicServiceCommissionof
SouthCarolinapermittingtheissuanceandsaleoftheBondsascontemplatedbytheAgreementand
nofurtherauthorizationorconsentof anypublicbodyorboardisrequiredfor theissuanceandsale
bytheCompanyoftheBondsascontemplatedthereby,exceptasmayberequiredunderthesecurities
orblueskylawsof anystateorjurisdiction.

12. The consummationof the transactionscontemplatedin theAgreementand the
performanceof thetermsof theIndentureasSupplementeddonot(i) violateanyapplicablelaw or

regulation, (ii) to my knowledge, result in a breach or default under any indenture, mortgage, deed

of trust, note or other agreement to which the Company is a party, (iii) conflict with the Restated

Articles of Incorporation, as amended, or bylaws of the Company, or (iv) violate any order, judgment

or decree received by and naming the Company as a party of any court or of any federal or state

regulatory body or administrative agency or other governmental body having jurisdiction over the

Company or its property.

Based upon my participation in conferences with officers and other representatives of the

Company and its accountants and participation in certain prior financings of the Company, I



CreditSuisseSecurities(USA)LLC
Merrill Lynch,Pierce,Fenner& Smith

Incorporated
MizuhoSecuritiesUSAInc.
MorganStanley& Co.LLC
UBSSecuritiesLLC
May22,2015
Page6

confirmto theUnderwritersthatno factshavecometo myattentionthatwouldcausemeto believe
that(i) anyof theIncorporatedDocumentsincorporatedbyreferencein theDisclosurePackageand
Prospectuswhentheywerefiled with theCommission,containedanuntruestatementof amaterial
factoromittedto stateamaterialfactnecessaryin orderto makethestatementstherein,in the light
ofthecircumstancesunderwhichtheyweremadewhensuchdocumentsweresofiled,notmisleading;
(ii) eithertheRegistrationStatementoranyamendmentsthereto,atthetimetheRegistrationStatement
or suchamendmentsbecameeffectiveandasof theExecutionTime,containedanuntruestatement
of amaterialfactoromittedto stateamaterialfactrequiredto bestatedthereinornecessaryinorder
to makethestatementsthereinnotmisleading;(iii) theProspectus,asof itsdateor thedatehereof,
containedor containsanuntruestatementof amaterialfactor omittedor omitsto stateamaterial
factrequiredto bestatedthereinor necessaryinorderto makethestatementstherein,in the lightof
thecircumstancesunderwhichtheyweremade,notmisleading;or (iv) theDisclosurePackage,as
of theApplicableTime,containedanuntruestatementof amaterialfactoromittedto stateamaterial
factrequiredto bestatedthereinor necessaryinorderto makethestatementstherein,in the lightof
thecircumstancesunderwhichtheyweremade,notmisleading(exceptthat(1) I expressnobelief
astofinancialstatementsandschedules,financialdataderivedtherefromorotherfinancialinformation
containedor incorporatedby referencein theRegistrationStatement,theIncorporatedDocuments,
theProspectus,theDisclosurePackageoranyamendmentsorsupplementstheretoorastotheTrustee's
Statementof Eligibility onFormT-1filedasanexhibittotheRegistrationStatement,(2)withrespect
to the Book-EntryInformation,my belief is basedsolelyon informationmadeavailableby The
DepositoryTrustCompanyfor thepurposeof inclusionin theProspectusand(3) anystatement
containedin an IncorporatedDocumentwill bedeemednot to becontainedin the Registration
Statement,anypreliminaryprospectusorProspectusif thestatementhasbeenmodifiedorsuperseded
byanystatementin a subsequentlyfiled IncorporatedDocumentor in theRegistrationStatement,
preliminaryprospectusor Prospectuspriortothedateof theAgreement).

It is to benotedthattheenforceabilityof theIndentureasSupplementedandtheBonds,and
theenforceabilityof thelienof theIndentureasSupplemented,aresubjecttoapplicablebankruptcy,
insolvency,reorganization,moratorium,fraudulentconveyanceandotherlawsaffectingtherightsof
creditorsgenerallyandgeneralprinciplesof equity, including,without limitation,conceptsof
materiality,reasonableness,fair dealingandgoodfaith, andtheavailabilityof equitableremedies
suchasspecificperformanceandinjunctiverelief,regardlessof whethersuchmattersareconsidered
in aproceedingatlawor inequity.

In addition,certainprovisionsof theIndentureasSupplementedmaynotbeenforceablein
wholeor in part;however,subjectto thequalificationsin theforegoingparagraph,the inclusionof
suchprovisionsdoesnotrendertheIndentureasSupplementedinvalidasawhole,andlegally
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adequaterightsandremediesneverthelessexistundertheIndentureasSupplementedandapplicable
law for pursuitof a claimundertheBondsandfor thepracticalrealizationof theprincipallegal
benefitsandsecurityprovidedbytheIndentureasSupplemented.

Also,in renderingthisopinionletter,I haverelieduponcertificatesof stateofficialsastothe
Company'sexistence,andupontherepresentationsandwarrantiesof theCompanyin theAgreement
andoncertificatesof officersof theCompanyandtheTrusteeasto mattersof factrelevantto this
opinionletter. I haveassumedthatthesignaturesonall documentsexaminedbymearegenuine.In
renderingtheopinionhereinastotheauthenticationof theBonds,I haverelieduponmyexamination
of afacsimileof anexecutedcertificateof authenticationwith respecttheretoandcertificationsof
theTrusteewith respectto thedueauthenticationthereofwithoutfurtherinvestigation.

As usedherein,thephrase"to myknowledge"orwordsof similarimportshallmeanactual
knowledgeof factsknownby meto relateto thematterssetforth hereinafterdueinquiryof the
employeesthatreportdirectlyto me.

Thisopinionletterissolelyfor yourbenefit;provided,however,thatI authorizeTroutman
SandersLLP to rely uponthisopinionletter,asthoughit hadbeenaddressedto it, asto all matters
governedby SouthCarolinalawthatTroutmanSandersLLPspeaksto in its opinionletterof even
dateherewith,andI authorizeMcNairLaw Firm,P.A.to relyuponthisopinionletter,asthoughit
hadbeenaddressedto it, asto all mattersof title,propertydescriptions,recordingfeesandtaxesand
thefiling, recordationandliensof theIndentureasSupplementedandwith respectto proceedings
relatedto stopordersdescribedinparagraph6 above.

Thisopinionletter is given as of the date hereof, and I assume no obligation to revise or

supplement this opinion letter to reflect any facts or circumstances that may hereafter come to my

attention or any changes in law that may hereafter occur.

The opinions rendered herein are limited to matters of South Carolina law and applicable

federal law. In rendering this opinion letter, 1 am not passing on matters of New York or Georgia law

or the enforceability of the Agreement.

Sincerely,

Ronald T. Lindsay
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May20,2015

SouthCarolinaElectric& GasCompany
100SCANAParkway
Cayce,SouthCarolina29033

LadiesandGentlemen:

I _mSeniorVicePresidentandGeneralCounselof SouthCarolinaElectric& Gas
Company(the"Company").I haveactedascounselto theCompanyin connectionwith the
RegistrationStatementonFormS-3(RegistrationStatementNo.333-184426-01)(the
"RegistrationStatement"),asit relatesto theCompany'sproposedissuanceandsaleonMay22,
2015,of $500,000,000aggregateprincipalamountof itsFirstMortgageBonds,5.10%Seriesdue
June1,2065(the"Bonds"). In connectionwith thedeliveryof thisopinion,I haveexamined
originalsorcopiesof (a)theRestatedArticles of Incorporation and Bylaws of the Company, in

each case as amended to date; (b) the Registration Statement (including the prospectus forming a

part thereof with respect to the offering of the Bonds) and the exhibits thereto; (c) certain

resolutions adopted by the Board of Directors of the Company; (d) the Indenture dated as of April

1, 1993, as supplemented (as so supplemented, the "Indenture"), made by the Company to The

Bank of New York Mellon Trust Company, N.A. (as successor to NationsBank of Georgia,

National Association), as trustee (the "Trustee"), incorporated by reference in the Registration

Statement, pursuant to which the Bonds are issued and (e) such other records, agreements,

instruments, certificates and other documents of public officials, the Company and its officers and

representatives, as I have considered necessary. I have also assumed that the Indenture is the valid

and legally binding obligation of the Trustee.

Based on the foregoing, I am of the opinion that, when the Bonds have been duly executed,

authenticated, issued and delivered in accordance with the terms of the Indenture, the Bonds will

be duly authorized and will constitute legal, valid and binding obligations of the Company, subject

as to enforceability to applicable bankruptcy, insolvency, reorganization or other laws of general

applicability relating to or affecting creditors' rights generally and general equitable principles.

In rendering this opinion I am opining only to the federal laws of the United States and the

laws of the State of South Carolina. I express no opinion as to the laws of any jurisdiction other

than the laws of the State of South Carolina and the federal laws of the United States. I express no

opinion as to whether, to the extent to which, the laws of any particular jurisdiction apply to the

subject matter hereof, including, without limitation, the enforceability of the governing law

provision contained in the Indenture.

1 hereby consent to the filing of this opinion as an exhibit to a Current Report on Form 8-K

to be filed by the Company on the date hereof, which will be incorporated by reference in the

Registration Statement. In giving the foregoing consent, I do not thereby admit that I come within

the category of persons whose consent is required under Section 7 of the Securities Act of



1933,asamended,or therulesandregulationsof theSecuritiesandExchangeCommission
promulgatedthereunder.

Sincerely,

/s/Ronald T. Lindsay

Ronald T. Lindsay
Senior Vice President and General Counsel
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Information Relating to Item 14 -- Other Expenses of Issuance and Distribution

Expenses in connection with the issuance and distribution of $500,000,000 aggregate principal
amount of First Mortgage Bonds, 5.10% Series due June 1, 2065 of South Carolina Electric & Gas

Company, registered pursuant to Registration Statement on Form S-3 (File No. 333-184426-01)filed on
October 15, 2012, other than underwriting compensation, are set forth in the following table. All amounts
are estimated except the Securities and Exchange Commission registration fee.

Securities and Exchange Commission filing fee

Printing and Delivery Expense

Blue Sky and Legal fees

Rating Agency fees

Trustee fees

Accounting services

Miscellaneous

Total

58,100

20,000

45,000

757,500

18,500

45,000

2,900

$ 947,000


